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30 September 2008

Securities and Exchange Commission
Division of Corporation Finance

450 Fifth Street NW

Washington DC 20549

USA

Re: Brambles Limited
Rule 12g3-2(b) Exemption (File No. 82-5205)

Dear Sir or Madam,
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The enclosed information is being submitted by Brambles Limited (the “Company”} under
paragraph (b) (1) (i) of Rule 12g3-2 under the Securities Exchange Act of 1934 (the
“Exchange Act”). The Company’s file number is indicated in the upper right hand corner of

each unbound page submitted with this letter.

In accordance with paragraphs (b) (4) and (b) (5) of the Rule, the documents submitted with
this letter are being submitted with the understanding that such documents will not be
deemed "“filed” with the Securities and Exchange Commission or otherwise subject to the
liabilities of Section 18 of the Exchange Act, and that neither this letter nor the submission of
such documents shall constitute an admission for any purpose that the Company is subject

to the Exchange Act.

Yours faithfully
Bramb lelted

D

PROCESSED

0CT 2 22008

THOMSON REUTERS

Robert G rrard
Group Company Secretary

{Cw 00039092}




5 September 2008

The Manager-Listings

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

via elsctronic lodgement

Dear Madam

Level 40 Gateway 1 Macquare Place
Sydney NSW 2000 Australia

GPQ Box 4173 Sydney NSW 2001

Tel +41 2 9256 5222 Fax +61 2 9254 5299
www.brombles.com

Brambles

ISSUE OF SHARES PURSUANT TO EXERCISE OF OPTIONS & AWARDS

We wish to advise that 16,158 ordinary shares in Brambles Limited have been issued as a
consequence of the exarcise of options under the various Brambles Employee Option
Plans. Attached is the Form of Application for Official Quotation of Additional Securities.

Yours faithfully
BRAMBLES LIMITED

Robert Gerrard
Company Secretary
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New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/32002, 1/1/2003.

Name of entity

BRAMBLES LIMITED

ABN

89 118 896 021

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *sccurities issued or to be | Ordinary Fully Paid Shares
issued

2 Number of *securities issued or to | 16,158
be issued (if known) or maximum
number which may be issued

3 Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding | N/A
and due dates for payment; if

*convertible securities, the
conversion price and dates for
conversion)

{OWB 00012195}
+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page 1
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New issue announcement

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
tsecurities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

o the extent to which they
participate for the next dividend,
{(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
telation to the next dividend,
distribution or interest payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Number and ‘*class of all
*securities  quoted on  ASX
(including the securities in clause
2 if applicable)

Yes

13,758 @ $0.00
2,400 @ $4.74

Issued pursuant to the terms of the various Brambles
Employee Option Plans.

5 September 2008

Number +Class
Ordinary fully paid
1,383,699,687 shares

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 2
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

Number and “*class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Number *Class
Employee options and
8,246,973 performance share

awards with respect to
BXB shares, with
various exercise and
expiry dates

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has ‘*security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with,

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 3
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New issue announcement

20

21

22

23

24

23

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 4



New issue announcement

32 How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities

(tick one)
(a) Securities described in Part 1
(b) All other securities

Example: restricted securities st the end of the escrowed period, pandy paid securities that become fully paid, employes
incentive share securities when restriction ends, sccurities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 I the *securities are ‘equity securities, a distribution schedule of the additional
*securities sefting out the number of helders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page 5
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New issue announcement

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of “securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

s the date from which they do

o the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41  Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number

+Class

42 Number and *class of all *securities
quoted on ASX ({including the
securities in clause 38)

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 6




New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX may quote the
*securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the 'securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need to obtain appropriste warranties from subscribers for the securities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no persen has the right to return the *securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the *securities be quoted.

+ See chapter 19 for defined terms.

18/12/2003

Appendix 3B Page 7
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New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4 We give ASX the information and documents required by this form. If any information or
document not available now, will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Signhere: Date: 5 September 2008
{Company secretary)

Print name: Robert Gerrard

+ See chapter 19 for defined terms.

18/12/2003 Appendix 3B Page 8



Level 40 Gateway 1 Macquarie Place
Sydney NSW 2000 Austrafia

GPO Box 4173 Sydney NSW 2001

Tel +61 2 9256 5222 Fox +61 2 9256 5299
www.brambles.com

Brambles

9 September 2008

The Manager - Listings

Australian Securities Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Via electronic lodgement

Dear Sir

INTERIM MANAGEMENT STATEMENT

Due to the fact that it retains a secondary listing on the London Stock Exchange,
Brambles Limited is required under the UK Disclosure Rules and Transparency Rules
to publish an Interim Management Statement (IMS) for the period from the beginning of
the current financial year (I July 2008) to 9 September 2008.

Attached is the IMS required by those rules and which has been lodged with the
London Stock Exchange.

Yours faithfully
Brambles Limited

Robert Gerrard
Company Secretary

[RNG 00037440]



9 September 2008

BRAMBLES LIMITED

Interim Management Statement for the period 1 July 2008 to 9 September 2008

On 20 August 2008, Brambles released its full year results for the year ended 30 June
2008 to the Australian Securities Exchange and the London Stock Exchange. These
results and associated commentary have been posted on Brambles website under the
“Investors and Media” tab at www.brambles.com.

For the period from 1 July 2008 to 9 September 2008, Brambles’ financial position and
performance has remained broadly in line with the Outlook set out on pages 11 and 12
of the ASX Release on the 2008 resuits, which is also under the “Investors and Media”
tab on the Brambles website.

For further information please contact:

Investors  Michael Roberts, Vice President Investor Relations  +81 2 9256 5216
+61 418 263 199 (mobile)

Media Michael Sharp, Vice President Corporate Affairs +61 2 92565255
+61 439 470 145 (mobile)

Brambles is globally headquartered in Australia

{RNG 00037440}



Level 40 Gateway | Macquarie Place
Sydney NSW 2000 Australio

GPO Box 4173 Sydney NSW 2001

Tel +61 29256 5222 Fax +61 2 9256 5299
www.brambles.com

Brambles

11 September 2008

The Manager-Listings

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

via efectronic lodgernent

Dear Madam
ISSUE OF SHARES PURSUANT TO EXERCISE OF OPTIONS & AWARDS
We wish to advise that 1,616 ordinary shares in Brambles Limited have been issued as a

consequence of the exercise of options under the various Brambles Employee Option
Ptans. Attached is the Form of Application for Official Quotation of Additional Securities.

Yours faithfully
BRAMBLES LIMITED

Robert Gerrard
Company Secretary
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Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documenis not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/722000, 30/9/2001, 11/3/2002, 1/1/2003,

Name of entity

BRAMBLES LIMITED

ABN

89118 896 021

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to be | Ordinary Fully Paid Shares
tssued

2 Number of *securities issued or to | 1,616
be issued (if known) or maximum
number which may be issued

3 Principal terms of the Tfsecurities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding | N/A
and due dates for payment; if

tconvertible securities, the
conversion price and dates for
conversion)

{OWB 00012195}

+ See chapter 19 for defined terms.

11172003 Appendix 3B Page 1
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New issue announcement

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

o the date from which they do

» the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Number and “*class of all
*securities quoted on ASX
(including the securities in clause
2 if applicable)

Yes

1,616 @ $4.74 per share

Issued pursuant to the terms of the various Brambles

Employee Option Plans.

11 September 2008

Number

*Class

1,383,701,303

Ordinary fully paid
shares

+ See chapter 19 for defined terms.

1/1£2003

Appendix 3B Page 2
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

Number and ‘“class of all
*securitics not quoted on ASX
(including the securities in clause
2 if applicable)

Number *Class
Employee options and
8,245,357 performance share

awards with respect to
BXB shares, with
various exercise and
expiry dates

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Now: Security holders must be told how their
ctititlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms,

1/1/2003

Appendix 3B Page 3
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New issue announcement

20 Names of any underwriters

21 Amount of any underwriting fee or
commission

22 Names of any brokers to the issue

23  Fee or commission payable to the
broker to the issue

24 Amoumt of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

25 If the issue is contingent on
*security holders’ approval, the date
of the meeting

26 Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

27  If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

28 Date rights trading will begin (if
applicable)

29 Date rights treding will end (if
applicable)

30  How do *security holders sell their
entitlements in  full through a
broker?

3l How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 4
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New issue announcement

32 How do security holders dispose
of their entitlements (except by sale
through a broker)?

33 ‘*Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities

(tick one)
(a) Securities described in Part |
(b) All other securities

Example: restricted securities at the end of the escrowed period, pantly paid securities that become fully paid, employee
incentive share securitics when restriction ends, securities issued on expiry or convertion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page §



New issue announcement

Entities that have ticked box 34(b)

38

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securitics do not

rank equally, please state:

+ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

s the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Exsnple: In the case of restricted securities, end of
restrction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number

*Class

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 6



New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may quote the
*securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need to obtain appropriste warrenties from subscribers for the securities in order to be able to give
this warrenty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the *securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the *securities be quoted.

+ See chapter 19 for defined terms.

18/12/2003

Appendix 3B Page 7
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New issue announcemen

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4 We give ASX the information and documents required by this form. If any information or
document not available now, will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Signhere: Date: 11 September 2008
{Company secretary)

Print name: Robert Gerrard

!
i
I

+ See chapter 19 for defined terms.

18/12/2003 Appendix 3B Page 8




ABN 89 118 894 021
Level 40 Gateway 1 Macquaiie Place
Sydney NSW 2000 Australia

GPO Box 4173 Sydney NSW 2001

Tel +61 29256 5222 Fax +581 2 9256 5299
www brambles.com

Brambles

18 September 2008

The Manager-Listings

Australian Securities Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Via electronic lodgement

Dear Sir
2008 Notice of Annual General Meeting Mailing

Attached is the Notice of Meeting for this year's Brambles Limited Annual General Meeting,
which will be held on Tuesday, 25 November 2008 at Level 3, Overseas Passenger Terminal,
Circular Quay West Street, The Rocks, Sydney NSW 2000, commencing at 10.00am
(Australian Eastern Daylight Savings Time).

Also attached are the following documents, the first three of which will be sent to ordinary
shareholders and the last three of which will be sent to CREST Depository Interest (CDI)
holders:
e Proxy form;
Electronic communications election letter for ordinary shareholders;
Shareholder question form for ordinary shareholders;
Voting instructions form;
Electronic communication election letter for CDI holders; and
CDiI holder question form.

Yours faithfully
Brambles Limited

Robert Gerrard
Company Secretary

{cw ooo038126}
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Level 3, Overseas Passenger Terminal
Circular Quay West Street, The Rocks
Sydney NSW 2000

on Tuesday, 25 November 2008

at 10.00 am (AEDT)




Brambles Limited

ACN 118 896 021

Level 40, Gateway

1 Macquarie Place

Sydney NSW 2000 Australia
Brambles' global headquarters
are in Sydney, Australia

18 September 2008
Dear fellow Shareholder,

Brambles delivered a solid performance during the 2008 financial
year in what was a challenging economic environment in many
markets. This performance was driven mainly by volume growth
across all regions of bath CHEP and Recall.

Cur balance sheet remains strong and we are continuing to
generate strong cash flows. Under the on-market share buy-back
program approved by shareholders at last year's Annual General
Meeting, Brambles has bought back 42 million shares at a total
cost of US$392 million.

On 6 February 2008, Don Argus retired as Chairman of Brambles
due to his other business commitments. Don provided strong
leadership during his tenure of eight and a half years, a pericd
that involved some of the most momentous changes in Brambles’
history. These changes included uniting the ownership of CHEP
around the globe to create the world's largest pallet pooling
operator and, more recently, simplifying Brambles' structure and
successfully implementing both a CEC succession process and a
new management structure to support growth.

Don made an outstanding contribution to Brambles and he left the
company in a pesition of operational and financial strength, with a
growing global footprint. On behalf of all shareholders, | would like
1o thank Bon for his contribution to Brambles.

I have the pleasure of enclosing the Notice convening our

2008 Annual General Meeting, which will be held at Level 3,
Overseas Passenger Terminal, Circular Quay West Street, The
Rocks, Sydney, NSW 2000 on Tuesday, 25 November 2008,
commencing at 10.00 am (AEDT). Most of the items of business
in the Notice will be familiar to you, including the motion to adapt
the Remuneration Report.

This year the Board is recommending the introduction of a

globat employee share plan, to be called the MyShare Plan. The
proposed plan is an employee contribution and company matching
plan. We believe that this type of plan offers the best opportunity
for employees to make a personal commitment to participate in
Brambles' future success alongside our shareholders. Details of the
MyShare Plan, including a summary of its terms, are set out in the
Exptanatory Notes to the Notice.

The Board is also proposing a number of changes to Brambies’
short and fong term incentive plans to ensure that executive
remuneration policy supports Brambles' business strategy, in
particular, the “Accelerating Growth” strategy announced by

Mike Ihlein, the Chief Executive Officer of Brambles, in August
2007 and the creation of sharehelder value. The changes are
being proposed following a review of Brambles' remuneration
policy casried out during the year by the Remuneration Committee
of the Board. Full details of the changes and the reasons for
proposing them are set out in the Explanatory Notes to the Notice,
as well as the Remuneration Report in the 2008 Annual Report,
which is on the Brambles website at www.brambles.com/BXB/
content/investors _ 2008annualreport.html.



The Board is taking the opportunity to propose two housekeeping
amendments to Brambles' constitution. If approved, these
amendments would:

— aliow the Beard the flexibility to implement direct voting at
future general meetings; and

~ provide flexibility to the Board on the means by which
dividends may be paid.

Full details appear in the Explanatory Notes 1o the Notice.

On 20 August 2008, Brambles announced that it was suspending
the on-market buy-back program approved by shareholders at the
2007 Annual General Meeting. The reason for the suspension
was because of Brambles' commitment to investiment in growth
opportunities for its businesses as welk as the prudence of
retaining a strong balance sheet in current market conditions.
Notwithstanding this decision, the Board will continue to assess
further capital initiatives at an appropriate time in the future,

To enable maximum flexibility for these initiatives, the Notice
includes a resolution to refresh Brambies’” on-market buy-back
authorisation. This will allow up to a further 10% of issued
capital to be bought back in the ensuing 12 month period,
should appropriate epportunities arise. Full details appear in

the Explanatory Statement forming part of the Notice.

Last year Brambles maited an “annual report election form”

with its 2007 Notice of Annual General Meeting, which aliowed
shareholders to elect to receive future notices of meetings, annual
reports and other shareholder communications by hard copy or
electronically. Those shareholders who have not completed and
returned the form have, by default, not been sent a copy of the
2008 Brambles Annual Report. If you are one of the shargholders
who has not returned an annual report election form, another
copy of that form has been enclosed with a reply paid envelope.
Alternatively shareholders can specify their communication option
online, as described in the form.

Also enclosed is a shareholder question form designed to give
shareholders an opportunity to raise questions ahead of the
Annual General Meeting, if they wish to do so. These questions
may either be directed to Brambles or, if they relate to the content
of the Auditors’ Report or conduct of the audit, to Brambles'
auditors PricewaterhouseCoopers. Any significant matter brought
{0 our aftention will be addressed at the meeting o, if there is
insufficient time, in a dedicated area on our website.

If you are an ordinary sharehoider and are not abte to attend the
meeting in person, please complete and mail the enclosed proxy
form in the reply paid envelope provided. Alternatively, you may
register your proxy appointment and voting directions using the

share registry’s website www.linkmarketservices.com.au, or by fax.

i you hold Brambles CREST depository interests (CDIs), you

are receiving this Notice and accompanying documents through
arrangements Brambles has put in place which enable CDI
holders to receive the same documents that ordinary shareholders
receive. Brambles has also entered into arrangements to enable
all CDI holders to give directions as to voting at all Brambles
general meetings. Whether you hold your COls through the
Equiniti corporate nominee service, or you hold your CDls directly
in CREST, you may give directions as to how you wish your CDls
to be voted on the enclosed vating instruction form. Alternatively,
you may register your voting directions using Equiniti’s website
www.sharevote.co.uk, or by fax,

Further details for sharehotders and holders of CDIs on how to
vote are set out on pages 12 to 13 of this Notice.

Your Directors believe that the proposals set out in the Notice and
described in the Explanatory Notes and the Explanatory Statement
are in the best interests of Brambles and its shareholders, and
unanimously recommend that you vote in favaur of the resolutions,
as they intend to do in respect of their own beneficial holdings.

If | or any of my fellow Directors are appointed as a proxy we

will, of course, vote in accordance with any instruction given to

us, If, however, we are given discretion as to how to vote, we will
vote in favour of each of the items of business to be considered.

Shareholders are invited to join the Board for light refreshments
at the conclusion of the Annual General Meeting. If you plan to
attend, please bring the enclosed proxy form to facilitate your
registration. | look forward to seeing as many of you as possible
on the day.

Yours sincerely

0 Ll

Graham Kraehe AQ
Chairman

Brambles Limited 2008 Notice of Annuai General Meeting 1
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shareholders of Brambles Limited will be held at Level 3, Overseas
Passenger Terminal, Circutar Quay West Street, The Rocks, Sydney
NSW 2000 on Tuesday, 25 November 2008, commencing at
10.00 am Australian Eastern Daylight Savings Time (AEDT) for

the purpose of transacting the items of business set out below.
Registration will open at 9.00 am (AEDT).

Rt - S

In this Notice and Explanatory Notes, Brambies, or the Company,
refers to Brambles Limited, and Group refers to Brambles Limited
and the entities it controlled at the end of, or during, the year ended
30 June 2008.

Items of Business

Financial Statements

1. To consider and receive the Financial Report, Directors'
Report and Auditors' Report for Brambles for the year ended
30 June 2008.

Shareholders will be asked to consider and, if thought fit, to pass
the resolutions below. Resolutions 2 to 12 {inclusive) and 14 will be
proposed as ordinary resolutions, Reselution 13 will be proposed as
a special resolution.

Remuneration Report
2. *To adopt the Remuneration Report for Brambles for the year
ended 30 June 2008."

Election of New Director

The following Director, having been appointed by the Board since the
last Annual General Meeting and, being eligible, submits herself for
election as a Director.

3. “That Ms Mary Elizabeth Doherty be elected to the Board
of Brambles.”

Re-election of Directors
The fotlowing Directors are to retire by rotation and, being eligible,
submit themselves for re-election as Directors of Brambles.

4. "That Mr Anthony Grant Froggatt be re-elected to the Board
of Brambles."

5. “That Mr David Peter Gosnell be re-elected to the Board
of Brambles."

6. “That Mr Michael Francis |hlein be re-elected to the Board
of Brambles.”

2 Brambles Limited 2008 Notice of Annual General Meeting

are summarised in the Explanaiory Notes accompanying this
Notice, and the issue of shares under that plan, be appraved for
all purposes, including for the purpose of Australian Securities
Exchange Listing Rule 7.2, exception 9."

8. “That the participation by Mr Michael Francis lhiein until
25 November 2011 in the Brambles MyShare Plan in the
manner set out in the Explanatory Notes accompanying this
Notice, be approved far all purposes, including for the purpose
of Australian Securities Exchange Listing Rule 10.14."

9, “That the participation by Ms Mary Elizabeth Doherty until
25 November 2011 in the Brambles MyShare Plan in the
manner set out in the Explanatory Notes accompanying this
Notice, be approved for all purposes, including for the purpose
of Australian Securities Exchange Listing Rule 10.14."

10. “That the Brambles 2006 Performance Share Plan, as amended
in the manner set out in the Explanatory Notes accompanying
this Motice (the Amended Performance Share Plan), and the
issue of shares under the Amended Performance Share Plan, be
approved for all purposes, including for the purpose of Australian
Securities Exchange Listing Rule 7.2, exception 9.

. "That the participation by Mr Michae! Francis thiein until
25 November 2011 in the Amended Performance Share Plan
in the manner set out in the Explanatory Notes accompanying
this Notice, be approved for all purposes, including for the
purpose of Australian Securities Exchange Listing Rule 10.14."

12. "That the participation by Ms Mary Elizabeth Doherty until
25 November 2011 in the Amended Performance Share Plan in
the manner set out in the Explanatory Notes accompanying this
Notice, be approved for all purposes, including for the purpose
of Australian Securities Exchange Listing Rule 10.14.”

Brambles will disregard any vote cast on resolutions 7 to 12
inclusive by:

Mr Michael Francis Ihleir;
— Ms Mary Efizabeth Doherty; and

- any other Director of the Company (except a Director who is
ineligible o participate in any employee incentive scheme in
relation to Brambles),

1

—

and by any of their associates.

However, Brambles will not disregard a vote: if it is cast by any

such person as proxy for a shareholder who is entitled to vote, in
accordance with the directions on the proxy form; or by the Chairman
of the meeting as proxy for a shareholder who is entitled 1o vote,

in accordance with a direction on the proxy form to vote as the

proxy decides.
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Explanatory Notes accompanying this Notice.”

Authorisation of On-Market Share Buy-Backs

14, “That Brambles be authorised to conduct on-market buy-backs
of its shares in the 12 month period following the approval of this
resolution, provided that the total number of shares hought back
an-market during that period does not exceed 138,369,968,
being 10% of the tctal shares on issue in Brambles as at
8 September 2008; and that the purchase price under any
such on-market buy-back does not exceed the maximum set by
Austratian Securities Exchange Listing Rule 7.33.”

By order of the Board
Brambles Limited

Registered Office
Leve! 40, Gateway
1 Macquarie Place
Sydney NSW 2000

0 G

Robert Germrard
Company Secretary
18 September 2008
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at the meeting follow.

Resolution 1 - Financial Statements

The law requires Directors {o lay the Financial Report, Directors’
Report and Auditors’ Report for the last financial year before the
Annual General Meeting (AGM) of shareholders. The 2008 Brambles
Annual Report has been posted on the Brambles website at the
website address referred to in the Chairman’s letter.

Shareholders will be provided with the reasonable opportunity to ask
questions about the 2008 Annual Report or about the management
of Brambles generally.

Resolution 2 - Remuneration Report

Section 250R(2) of the Corporations Act 2001 (Cth) (the Act)
requires a resolution that the remuneration report be adopted be put
fo the vote at a listed company's annual general meeting. The vote
is advisory only and does not bind the Directors or Brambles.

The Remuneration Report, which forms part of the Directors’ Report,
is set out on pages 54 to 77 of the 2008 Annual Report, which has
been posted on the Brambles website. The Remuneration Report
sets out Brambles' remuneration policy and reports the remuneration
arrangements in place for Executive Directors, Non-executive
Directors and certain senior executives whose remuneration
arrangemnents are required to be disclosed.

Shareholders will be provided with the reasonable opportunity to ask
questions about, or make comments on, the Remuneration Report.

Brambles Limited 2008 Notice of Annual General Meeting 3
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Under the Brambles constitution, the Directers may, at any time,
appoint any person as a Director of Brambles. In accordance with
the terms of its Charter, during the year, the Nominations Committee
identified Liz Doherty as their preferred candidate to succeed

Mike Ihtein as Chief Financial Officer. The Board unanimously
approved her appointment as an Executive Director with effect from
1 December 2007 and, under the Brambles constitution, she holds
office until the end of the 2008 AGM. Liz Doherty is eligible for
election and it is proposed that she be elected as a Director.

Tony Froggatt, David Gosnell and Mike Ihlein retire by rotation
and offer themselves for re-election. Prior to recommending the

A

unanimously recommended their proposed re-election.

Both of the Non-executive Directors who are seeking re-election

are considered by the Board to be independent in character and
judgement and free from any business or other relationship which
could interfere, or appear to interfere, with the exercise of their
objective, unfettered or independent judgement. The Annual Report
contains further information on the independence of Directors, on
pages 46 and 47.

Brief biographical details of, and a statement from each of the
Directors standing for election or re-election, are given below.

Liz Doherty
Chief Financial Officer {age 50)

Member of the Executive
Leadership Team

Joined Brambles as Chief Financial
Officer and Executive Director in
December 2007. She is currently a
non-executive director of SABMiller
pic. Liz was Group International Finance Director at Tesco pic from
2001 to 2007. She previgusly had a long career with Unilever plc
in increasingly senior operating finance roles based in a number

of tocations, including Asia and Europe. She holds a First Class
Bachelor of Science Degree from University of Manchester, UK.
Liz is a Fellow of the Chartered [nstitute of Management Accountants
(FCMA) and a Fellow of the Royal Society of Arts.

Liz Doherty says: “As Chief Financial Officer, one of my roles is

to ensure Brambles maintains rigorous financial discipling as it
pursues its commitment to creating fong term shareholder value.
My international roles with Tesco and Unilever have given me the
financial experience to maintain this discipling at Brambles and also
a deep commercial understanding of the global suppty chain.”

The Board recommends the election of Liz Doherty,

Tony Froggatt
Independent Non-executive Director
(age 60)

Member of the Nominations Committee
and the Remuneration Committee

Joined Brambles as a Non-executive
Director in June 2006. Currently a non-
executive director ¢of AXA Asia Pacific
Holdings Limited and Billabang International Limited. Previously, he
was Chief Executive of Scottish & Newcastle plc from May 2003 to
October 2007. Tony hegan his career with the Gillette Company and
has held a wide range of sales, marketing and general management
positions in many countries with major consumer goods companies
including HJ Heinz, Diageo and Seagram. He holds a Bachelor of
Law degree from Queen Mary College, London and an MBA from
Columbia Business School, New York.

Tony Froggatt says: “Brambles operates in 45 countries, with
CHEP supporting more than 300,000 customer locations and
Recall servicing about 80,000 customers. My experience in sales
and marketing at other global companies - including Scottish &
Newcastle plc, Gillette Company and HJ Heinz — has provided me
with skills | can contribute to the Brambles Board.”

The Board recommends the re-election of Tony Froggatt.
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David Gosnell
Independent Non-executive Director
(age B1)

Member of the Audit Committee

Joined Brarbles as a Non-executive
Director in June 2006. He is Managing
Director of Global Supply and
Procurement for Diageo plc, leading
a global team of 9,000 people across manufacturing, togistics and
technical operations as well as managing Diageo's multi-billion
dallar procurement budget. Prior to joining Diageo, Mr Gosnell
spent 20 years at HJ) Heinz where he served on the UK hoard and
held various European operational positions. He holds a Bachelor
of Science degree in Electrical and Electronic Engineering from
Middlesex University, UK.

David Gosnell says: "Brambles has a philosophy of continuous
improverent, including in operations and customer service.

The senior operaticnal roles | have held at other global companies,
including HJ Heinz, and my current role as Managing Director of
Global Supply and Procurement for Diagee plc, provide me with
the experience necessary to serve on the Brambles Board.”

The Board recommends the re-election of David Gosnell.

Mike ihlein
Chief Executive Officer (age 53)

Chairman of the Executive
Leadership Team

Joined Brambles as Chief Financial
Officer in March 2004 and became
Chief Executive Officer in July 2007,
Previously, he had a long career
with Coca-Cola Amatil Limited (and related companies), where
he was Chief Financial Officer (1997-2004}, Managing Director
of Coca-Cola Amatil, Poland (1995-1997) and had previously
held a number of senior business development and treasury roles
within that company. Mike holds a Bachelor of Business Studies
(Accounting) from the University of Technology, Sydney. He is
also an Associate Member of the Australian Institute of Company
Directors, a CPA Australia and a member of Financial Services
Institute of Australasia (Finsia).

Mike Ihlein says: “As Chief Executive Officer, { am committed

to accelerating the growth of our business, with a focus on our
customers, markets and our people. My previous roles, including
as Chief Financial Officer of Brambles and Coca-Cola Amatil,
provide me with the experience and skills necessary to capitalise
on new opportunities and implement strong operational disciplines
across the Company.”

The Board recommends the re-election of Mike thlein.
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The proposed Brambles MyShare Plan (the MyShare Plan} is a

global employee share plan. The objectives in offering the MyShare

Ptan to employees are to:

— increase the proporticn of employees who hold shares in
Brarnbles;

— assist in the retention of employees;

— leverage the Brambles identity in its business, and align the
interests of Brambles' employees with thase of its shareholders;
and

— enable all employees to share in the benefits of the Accelerating
Growth strategy.

Under the MyShare Plan, employees may acquire ordinary shares

at a price determined by the Board (Acquired Shares) which they

must hold for a two year period. If they hold the shares and remain
employed at the end of that two year period, Brambles will match

the number of shares they hold hy issuing or transferring to them the

same number of shares which they held for the qualifying period at
no additional cost to the employee (Matched Shares).

Summary of Terms
A summary of the terms of the MyShare Flan is in the table below.

Key question
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the MyShare Plan and the issue of shares under that plan for
all purposes.

Under the Australian Securities Exchange (ASX) Listing Rutes,
Brambles is generally restricted from issuing more than 15% of

its issued capital in any 12 month period without shareholder
approval, One of the exceptiens to this rule is the issue of shares
under an employee incentive scheme which has been approved by
shareholders within three years before the issue of the shares.

The authority granted by resolution 7 will mean that Brambles can
grant awards under the MyShare Plan without detracting from its
ability to otherwise issue shares or other securities up to the limit
permitted by the ASX Listing Rules.

Summary of relevant terms of the MyShare Plan

Which employees are eligible to participate in the
MyShare Plan?

All permanent full-time and part-time employees and Executive Directors of Brambles
are eligible to participate in the MyShare Plan.

Will all eligible participants receive the same offer?

Yes!, except where differences are required under the laws or practices of the country

in which a participant resides or is employed.

Is there a limit on the number of shares that
participants may purchase?

Yes. The Board will have discretion to set an annual limit on the annual value of
Acquired Shares that participants may purchase under the MyShare Plan uptoa

maximurmn of A$5,000 per annum.

What is the purchase price for the Acquired Shares?

The Board will have discretion to determine the price! (if any) at which the Acquired

Shares will be offered and how payment may be made. Acquired Shares may be new
shares issued by the Company or shares purchased on-market,

How does a participant pay for the Acquired Shares?  Participants must pay for their Acquired Shares using their own funds (post-tax).

How does a participant become entitled to the
Matched Shares?

Participants must meet two conditions (Matching Conditions) before they can receive
Matched Shares.

— Hold the Acquired Shares for a two year period {or such other period specified by
the Board) from the first allocation date.

— Still be employed by Brambles at the end of the two year period (or such other
petiod specified by the Board).

The maximum ratio of Matched Shares to Acquired Shares is 1:1.

What are “Dividend Shares™?

Participants may invest any post-tax dividends in respect of Acquired Shares to

acguire additional shares, called Dividend Shares. There are no Matched Shares in
relation to Dividend Shares.

Does the MyShare Plan make provision for the
allocation of Matched Shares to participants who
leave Brambtes?

Generally, participants who cease to be employed pricr to satisfying the Matching
Conditions will lose all entitlements to receive Matched Shares. The MyShare Plan
rules, however, include a provision for “Good Leavers” (being participants who cease

employment due to redundancy, total and permanent disablement or death or in other
circumstances approved by the Board), It provides that Good Leavers may retain
entittements to Matched Shares on existing Acquired Shares.

What are the terms of the Acquired Shares,
Dividend Shares and Matched Shares?

As Acquired Shares and Dividend Shares are purchased by participants using their
own funds, those shares have all the same entitlernents as other ordinary shares.

Participants will be entitled to direct the manner in which their Acquired Shares and
Dividend Shares are voted, to receive all dividends and to participate in any capital
reprganisations from the date the Acquired Shares and Dividend Shares are acquired

by the participant.
However, participants will only become entitled to vote, receive dividends and

participate in any capital reorganisations in relation to Matched Shares after the
Matching Conditions in respect of the Matched Shares have been satisfied.
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No. However, if a participant disposes of all or any of their Acguired Shares before the
end of the applicable qualification period, they will lose the right to receive Matched
Shares in retation to the Acquired Shares they have sold.

Are there any restrictions on a participant’s ability to
deal with the Acquired Shares, Dividend Shares and
Matched Shares?

Participants must also observe the Brambles Securities Trading Policy in relation to
the sale of any Acquired Shares, Dividend Shares or Matched Shares.

The MyShare Plan may operate with an Employee Share Ownership Plan Trust (Plan
Trust). A Plan Trust may be established at any time without the need for shareholder
or participant approval. If such a trust is established, it may be used to hold Acquired
Shares, Dividend Shares and Matched Shares, and Brambles may settle funds on
the Plan Trust so that the trustee can elther acquire shares on-market or subscribe
for new shares from Brambles to satisfy an obligation to deliver Maiched Shares. The
trustee may then transfer any shares it hotds under the Plan Trust to a participant in
satisfaction of their entitlement to receive Matched Shares.

How will shares obtained under the MyShare Plan
be held?

Without the consent of the participants, no amendment may be made to any
restriction or other condition relating to Acquired Shares, Dividend Shares or Matched
Shares which would reduce the rights of the participants to those shares.

How can the MyShare Plan be amended?

Na amendments can be made to certain terms (such as the maximum value of
Acquired Shares that a participant may acquire in any year or the maximum ratio
of Matched Shares to Acquired Shares) without shareholder approval.

The limit on the number of new shares that may be issued under the MyShare Plan
and any other employee share plan is 5% of the shares on issue in accordance with

Is there any limit on the number of new shares that
may be issued under the MyShare Plan and any other

Brambiles employee share plan?

the Australian Securities and tnvestments Commission Class Order 03/184.

What happens if there is a change of control
of Brambles?

If there is a change of control of Brambles, the Board may determine that the
Matching Conditions are satisfied in respect of sorme or all Matched Shares.

! For affers made to Mike Ihlein and Liz Doherty, the price will be based on the formula set out in note {a) io resolutions 8 and 9.

Noting the interests of Mike Ihlein and Liz Boherty, the independent
Directors of the Board unanimously recommend the approval of the
MyShare Plan.

A copy of the MyShare Plan Rules is avallable on the Brambles
webhsite. Copies of those Rules are also available for inspection
until the close of the AGM at the Company's registered office:
Level 40, Gateway, 1 Macquarie Place, Sydney NSW 2000 and
at the Overseas Passenger Terminal from 15 minutes before the
commencement of the AGM and during that meeting.

Other Information

No awards will be made under the MyShare Plan unless and until
it has been approved by shareholders at the AGM. No shares have
been issued under the MyShare Plan,

Resolutions B and 9 - Participation of Directors in the

MyShare Plan

ASX Listing Rules 10.11 and 10.14 provide that a listed company
rmay only permit a director of a company to acquire shares or rights
to shares under an employee incentive scheme where that director's
participation has been approved by an ordinary resolution of
shareholders. Approval from sharehelders is being sought in relation
to the participation of Mike Ihlein and Liz Doherty in the MyShare
Plan for the pericd ending on the third anniversary of the date of the
2008 AGM, namely 25 Novernber 2011.

ASX Listing Rule 10.15A requires the following specified information
to be disclosed in relation to the awards 1o be granted to Mike lhlein
and Liz Doherty under the MyShare Plan:

(&) The maximum number of securities that may be acquired by
Mike |hlein and Liz Doherty, including the formula for determining
the number of securities that may be acquired by them —in any
year, the number determined by dividing A$5,000 by the volume
weighted average price of Brambles shares sold on the ASX
during the five business days immaediately before the acquisition.

6 Brambles Limited 2008 Notice of Annual General Meeting

{b) The price (including a statement whether the price will be, or
be based on, the market price} or the fermula for calcutating the
price for each security to be acquired under the MyShare Plan -
see the formula set out in paragraph (a).

{¢) The names of all directors and their associates who received
securities under the MyShare Plan since the last approval, the
number of the securities received and acquisition price for each
security — no Directors or their associates have yet participated
in the MyShare Plan.

{d} The names of afl directors and their associates entitled to
participate in the MyShare Plan — Mike Ihiein and Liz Doherty
are the only Directors currently entitled to pariicipate.

{e) A voting exclusion statement — see the main body of the
Notice of AGM.

(f) The terms of any loan in relation to the acquisition of securities -
not applicable.

(g} Details of any securities issued under the MyShare Plan will
be published in each annual report of Brambles relating to a
period in which securities have been issued, with a statement
that approval for issue of the securities was obtained under
ASX Listing Rule 10.14. Any additional Diirectors who become
entitled to participate in the MyShare Pfan after the approval
of resolutions 8 and 9 may not participate until shareholder
approval of their participation is obtained under ASX Listing
Rule 10.14.

Noting the interests of Mike Ihlein and Liz Doherty, their participation:
in the MyShare Plan, being ¢consistent with the participation of

other senior executives of Brambles in that ptan, is unanimousky
recommended to sharehelders by the independent Directors of the
Board. If approved, securities under the MyShare Plan may only be
issued to Mike Ihlein and Liz Doherty until 25 November 2011.



IR = ¥ TN

2006 Performance Share Plan

At the Extraardinary Generat Meeting of the Company held on

9 November 20086, shareholders approved the Brambles 2006
Performance Share Plan (the Performance Share Plan) and the
issue of awards, which are rights to the Company's shares (Awards),
under the plan. The Performance Share Plan provides for three types
of Awards:

-~ STI Share Awards - these are subject to a time
performance condition.

— Enhanced STI Awards - these are subject to a time and relative
total shareholder return (TSR} performance condition.

- LTI Awards - these are subject to a time and relative TSR
performance condition.

Further details of these Awards are set out on pages 55 and 56 of
the Remuneration Report, contained in the 2008 Annual Report,
which is on the Brambles website.

Reasons for Proposed Amendments

During the year, the Remuneration Committee (Committee) carried
out a review of Brambles' remuneration policy with the aim of
ensuring that it continued to support Brambles' business strategy,

in particular the Accelerating Growth strategy and new business
structure announced by Mike Ihlein in August 2007. As a result the
Committee recommended changes be made to both Brambles' short
and long term incentive plans for future years, The recommended
changes to the long term incentive plan involve amending the
Performance Share Plan (Amended Performance Share Plan).

The reasons for proposing changes to the long term incentive plan
are 1o provide a balance between a focus on sustained profitable
growth in line with the Accelerating Growth strategy and ensuring
participants focus on the share price performance of Brambles,
relative to the ASX100, as well as smoothing out the otherwise
cyciical volatility of the ASX100.

Full details of the reasons for propasing changes to Brambles'
long term incentive plans are set out in section 4.2.1 of the
Remuneration Report in the 2008 Annuat Report, which is
on the Brambles website,

Summary of Praposed Amendments
The proposed amendments to the Performance Share Plan only
affect the provisions relating to the performance conditions to

Performance Share Plan

AR

of the Performance Share Plan remain intact. A clean copy of
the existing Performance Share Plan rules and a marked up
copy of the Amended Performance Share Plan rules are on the
Brambtes website.
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A suramary of the amendments is as follows.

(i) LTI Awards granted after 30 June 2008 will be subject to
the New Performance Conditions.

(i) The New Performance Conditions are as follows:

(A} Half of the LTI Awards will continue to be measured by a
refative TSR condition. It is proposed that 40% of LTI Awards
would vest if the Company’s relative TSR performance
over the period of three years from the date of grant of the
relevant Award (Performance Period) equals the TSR of the
median ranked ASX100 company. 100% of the LTI Award
will vest for outperformance of the median ranked company
by a predetermined factor, which, for LTI Awards granted
in 2008, will be outperformance of the TSR of the median
ranked ASX100 company by 25% over the Performance
Period. If the Company's TSR performance is between these
two levels, the LTI Award will vest on a pro rata straight line
basis; and

The other half of the LTI Awards will be measured against
the achievement of sales revenue targets with three year
performance hurdles set on a compeund annual growth
rate (CAGR) basis. The sales revenue growth elements
would be underginned by Brambles Value Add {BVA)
hurdles to ensure quality of earnings is maintained at a
strong level. BVA represents the value generated by a
husiness cver and above the cost of capital used to generate
that value, as advised by the Board for each financial year,
The sales revenue targets and BVA performance conditions
will be specified in the invitation to participate in the
Amended Performance Share Plan.

(i} As Enhanced STI Awards will no longer be granted, the
provisions relating to Enhanced STI Awards will be deleted.

B

-~

The following table summarises the performance conditions of
the Performance Share Plan and compares thern to the New
Performance Conditions of the Amended Performance Share
Plan for the 2009 financial year.

Amended Performance Share Plan

LTI Award Performance shares Performance shares
Comparator Group ASX100 ASX100
Performance Period 3 years 3 years

Performance Condition 100% on relative TSR performance

50% on relative TSR performance

50% on a combination of sales revenue CAGR with
a BVA hurdle

Vesting Schedule
50th out of ASX100 companies.

100% if Brambles TSR performance is at or
ahove the TSR performance of the 75th percentile

of the ASX100.

30% if Brambles TSR performance ranked

TSR Component - 40%! if Brambles TSR
performance equals the median ranked ASX100
company over the Performance Period.

100% if Brambles TSR performance exceeds that of
the median ranked ASX100 company by 25%.

Sales revenue CAGR/BVA Component — vesting will
be based on a sales revenue CAGR/BVA matrix. The
matrix for the 2009 financial year is set out in the
table on the following page.

L While this is higher than the current threshold vesting of 30%, this continues to be more demanding than the current practice for ASX100
companies which have TSR perfermance conditions, where 50% vesting for median TSR performance is normal,
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Performance Share Plan is as follows.
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Vesting % is shown in shaded section below
Cumutative, three year BYA US$M?

Sales revenue

CAGR! 1,800 2,000 2,200
7% - 20 % 40%
8% 20% 40 % 50 %
9% 40% 50 % 70 %

10% 50 % 70 % 90 %
11% 70 % 90 % 100 %
12% 90 % 100 % 100 %
13% 100 % 100 % 100 %

1 CAGR over Performance Period.

2 At fixed June 2007 foreign exchange rates. These rates were used
for internal measures of performance in the 2008 financial year,
the period during which the targets set out above were determined.
To ensure consistency, when outcomes are measured against the
vesting matrix in 2011, the same fixed June 2007 foreign exchange
rates will be used.

Approvat of Amended Performance Share Pian

The purpose of resolution 10 is to obtain shareholder approval for the
Amended Performance Share Plan and the issue of shares under that
plan for all purposes.

Under the ASX Listing Rules, Brambles is generally restricted from
issuing more than 15% of its issued capital in any 12 month period
without shareholder approval. One of the exceptions to this rule is
the issue of shares under an employee incentive scheme which has
been approved by sharehalders within three years befare the issue of
the shares.

As Brambles wishes to change certain material terms (ie the
performance conditions) of the Performance Share Plan, a fresh
shareholder approval is being sought for the Amended Performance
Share Ptan and the issue of Awards under the Amended
Performance Share Plan.

The Board wishes to use the Amended Performance Share Plan

as a means of remunerating senior executives of Brambles. The
authority granted by resclution 10 would mean that Brambles can
grant Awards under the Amended Performance Share Plan without
detracting from its ability to otherwise issue shares or other securities
up to the limit permitted by the ASX Listing Rutes.

Other Information

At 8 September 2008 (the last practicable day prior to publication

of this Notice of Meeting), 5,271,127 Awards have been granted
under the current Performance Share Plan and no Awards have been
granted under the Amended Performance Share Plan.

Noting the interests of Mike lhlein and Liz Doherty, the proposed
amendments to the Performance Share Plan and the issue of shares
under the Amended Performance Share Plan are unanimousty
recommended to shareholders by the independent Directors of

the Board.
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ASX Listing Rules 10.11 and 10.14 provide that a listed company
may only permit a director of a company to acquire shares or rights
to shares under an employee incentive scheme where that director's
participation has been approved by an ordinary resolution of
shareholders. Approval from shargholders was sought and received
at the Brambles AGM held on 16 November 2007 for Mike |hlgin
and Liz Doherty to participate in the Performance Share Plan until
16 November 2010, in the manner set out in the 2007 AGM notice.

If the proposed changes to the Performance Share Plan are
approved, there will be material changes to the terms of participation
of Mike Ihlein and Liz Doherty in that plan, as set out in the 2007
AGM notice. Therefore approval from sharehelders is being sought
in relation to the participation of Mike Ihlein and Liz Doherty in the
Amended Performance Share Plan.

Details of the service agreements between Brambles and Mike Ihigin
and between Brambles and Liz Doherty have been disclosed in the
Remuneration Report on pages 54 1o 77 of the 2008 Brambles
Annual Report, which has been posted on the Brambles website,
The number of Awards that will be granted to Mike lhlein and

Liz Doherty each year under the terms of their respective service
agreements will be a specified percentage of their respective total
fixed remuneration for that year divided by the volume weighted
average price for Brambles shares for the five trading days up to and
including the day of grant (Fermula).

The number of Awards to be granted to Mike lhlein and Liz Dobherty
will be determined in accordance with the Formula at the time of the
relevant grant and will be taken to be granted under the Amended
Performance Share Plan, Depending on the actual performance
against annual targets, the face value of Awards made to Mike Ihlein
and Liz Doherty will be determined by reference to the numbers

in the following table {expressed as a percentage of their total fixed
remuneration);

Performance M F Ihlein M E Doherty
against annual Type of % of total fixed % of total fixed
targets Awards  remuneration  remuneration
Threshold STl Award 24% 24%

LTI Award 115% 95%
Target STI Award 45% 45%

LTI Award 115% 95%
Maximum STI Award 67% &67%

LTI Award 115% 95%
NOTE

The percentage of LTI Awards is higher than in previous years
because Enhanced STI Awards will no longer he granted and their
value has heen rolted into the LTI Award.

Approval is sought for the grant of Awards to Mike |hlein and

Liz Doherty under the Amended Performance Share Plan

in the manner described above for the period ending an

the third anniversary of the date of the 2008 AGM, namely

25 November 2011.

ASX Listing Rule 10.15A requires the following specified information
to be disclosed in relation to the Awards to be granted to Mike Ihlein
and Liz Doherty under the Amengded Performance Share Plan:

(@) The maximum number of securities that may be acquired by
Mike Ihlein and Liz Doherty, including the farmula for determining
the number of securities that may be acquired by them - see the
Formulz set out ahove.
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the price for each security to be acquired under the Amended
Performance Share Plan - see the Formula set out above.

{c} The names of all directors and their associates who received
securities under the Performance Share Plan since the last
approval, the number of the securities received and acquisition
price for each security:

SRene TeeD e

Number of

Director Type of Awards share rights
M F Inlein STI Award 60,961
Enhanced STI Award 30,48t

LTI Award 78,165

M E Doherty ST Award 28,406
Enhanced STI Award -

LTt Award -

! These STI Awards were granted to Liz Doherty in recognition of
her forfeiting certain share and long term incentives on leaving her
former employment. Approval for this grant was obtained at the
2007 AGM.

No consideration was payable for any of the above Awards.

(d) The names of afl directors and their associates entitled
to participate in the Amended Performance Share Plan -
Mike Ihlein and Liz Deherty are the only Directors currently
entitled to participate.

(e) A voting exclusion statement — see the main body of the
Notice of AGM.

(f) The terms of any loan in relation to the acquisition of securities -
nct applicable.

(g) Details of any securities issued under the Amended Performance
Share Plan will be published in each annual report of Brambles
relating to a period in which securities have been issued, with a
statement that approval for issue of the securities was obtained
under ASX Listing Rule 10.14. Any additional Birectors whe
become entitled to participate in the Amended Performance
Share Plan after the approval of resolutions 11 and 12 may
not participate until shareholder approval of their participation
is obtained under ASX Listing Rule 10.14.

Noting the interests of Mike Ihtein and Liz Doherty, their participation
in the Amended Performance Share Plan, being consistent with the
participation of other senior executives of Brambles in that plan, is
unanimously recommended to shareholders by the independent
Birectors of the Board. If approved, Awards under the Amended
Performance Share Plan may cnly be issued to Mike |hlein and

Liz Doherty until 25 November 2011.

Resolution 13 - Amendments to Constitution

Two amendments are proposed to Brambles' constitution, for
approval by shareholders by special resolution. The amendments
would update the constitution in line with the corporate practice of
many listed companies in relation to direet voting by shareholders
and payment of dividends by direct credit. References to Articles
below are to the numbering of the Articles in both the current and
proposed constitution. Other than Brambles Limited (Brambles),
terms which are capitalised in the explanatory notes to this resofution
are as defined in both the current and proposed constitution,
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voting” as a means for the casting and recording of votes by
shareholders. As an example, the amended Article 54 would give
the Directors the flexibility to approve and establish an online voting
system or postal voting system (similar to that used in an election)

as an altemative choice to proxy voting at general meetings. A direct
voting system can operate alongside the proxy voting system and it is
Brambles' intention to continue to operate proxy voting arrangements.

The proposed amendment is to add the following paragraph {f) to
Article 54:

“(f} The Directors may determine that at any general meeting or
class meeting, a member who is entitled to attend and vote
on a resolution at that meeting is entitled to a direct vote
in relation to that resolution. A “direct vote” includes a vote
delivered to the company by post, fax or other electronic
means approved by the Directors. The Directors may
prescribe rules to govern direct voting and specify the form,
methed and timing of giving a direct vote at a meeting in
order for the vote to be valid.”

(b) Article 102 ~ Payment of distributions

It is proposed that the constitution be amended to permit the
Directors the discretion to determine the means by which dividends
may be paid. The amended Article 102 would give the Directors
the flexibility to mandate that dividend payments to ordinary
shareholders will be made by direct credit. Brambles encourages
bath shareholders and COF helders to receive their dividends by
direct credit rather than by cheque, as direct credit provides a faster
and more secure method of dividend payment. Direct credit also
generates cost savings for Brambles. At the date of this Notice, over
90% of ordinary shareholders in Brambtes had already elected to
receive their dividends by direct credit.

The proposed amendments are to:

1. delete the word “company’s” in line two of Article 102(a} and
substitute it with the word “Directors”; and

2. add the following paragraph (c) to Article 102:

“(c) Without limiting Article 102(b), if the Directors decide
to make a payment by electrortic funds {ransfer under
Article 102(a) and an account is not nominated by the
member or joint halders in accordance with Article 102(a),
the company may hold the amount payable in a separate
account of the company until the member or joint holders
norminate an account in accordance with Article 102(a).”

A marked up copy of the proposed constitution is available on

the Brambles website. Copies of the proposed constitution are

also available for inspection until the close of the AGM at the
Company's registered office: Level 40, Gateway, 1 Macquarie Place,
Sydney NSW 2000 and at the Overseas Passenger Terminal from
15 minutes hefore the commencement of the AGM and during

that meeting.

The Directors unanimously recommend that Brambles shareholders
vote in favour of the amendments to the constitution.

Resolution 14 - Authorisation of On-Market Share Buy-Backs
Details on this resolution are set out in the Explanatory Statement
forming part of this Notice.

Brambles Limited 2008 Notice of Annua! General Meeting 9
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Notice of AGM for Brambles Limited to be held at 10.0C am AEDT
on Tuesday, 25 November 2008 at Level 3, Overseas Passenger
Terminal, Circular Quay West Street, The Rocks, Sydney, NSW
2000, Australia. Information refevant to resolution 14 of the Notice
of Meeting {the Buy-Back Resolution) is provided in this Explanatory
Statement and shareholders should read the Natice of Meeting and
this Explanatory Statement in fulf.

Terms used in this Explanatory Statement have the meanings given
in section 10 below,

i shareholders are in doubt as to what action they should take, they
are recommended to seek their own personal financial advice from
an autharised independent adviser.

1. Introduction

Brambies has a stated objective of maintaining an appropriate
capital structure for the Company. Brambles has undertaken two
buy-back programmes since its AGM in 2006. The first buy-back
programme commenced on 5 December 2006 and was completed
on 20 June 2007 (the First Buy-Back Programme). 141,536,975
shares, being the maximum permissible number, were bought
back under the First Buy-Back Programme, at an average price

of A$13.32 each.

Shareholder approval was given at the AGM in 2007 to refresh
Brambles' share buy-back capacity, to altow up to a further 10% of
issued capital to be bought back in the ensuing 12 month period,
should appropriate opportunities arise. This programme commenced
on 21 November 2007 (the Second Buy-Back Programme) and at
the date of this Notice 42,409,560 shares had been bought back at
an average price of A$10.0579 each,

On 20 August 2008, Brambles announced that because of its
commitment to investment in growth opportunities for its business
as well as the prudence of retaining a strong balance sheet in
current market conditions, it was suspending the Second Buy-Back
Programme from that date. When making that announcement,
however, Brambles stated that the Board would continue to assess
further capital management initiatives at an appropriate time in

the future and, to enable maximum flexibility for these initiatives,
would refresh its on-market buy-back authoerisation at the 2008
AGM. A formal announcement of a further buy-back programme
(the Third Buy-Back Programme) was made to the ASX on

18 September 2008.

The Directors unanimously recommend that Brambles shareholders
vote in favour of the Buy-Back Resolution so as to give effect to the
Third Buy-Back Programme.

2. Approval of the Third Buy-Back Programme

The Act permits a company to buy back shares in itself, provided
the buy-back does not materially prejudice the company's ability to
pay its creditors and provided also that the company complies with
specified procedures laid down in the Act. A company is entitted
to buy back its shares on-market without sharcholder approval,
provided that the total number of shares bought back does not
exceed 10% of the smallest number of shares on issue during the
previous 12 months. On-market buy-backs over the 10% limit
require prior shareholder approval.

Since Novemnber 2007, Brambles has bought back on-market the
equivalent of approximately 3% of its current issued share capital.
These buy backs occurred in the months shown in the table below.
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November 2007 1,176,798
December 2007 9,325,071
February 2008 3,888,300
March 2008 10,449,927
April 2008 11,210,461
May 2008 4,491,956
June 2008 1,650,395

Accordingly, if the Buy-Back Resolution is not passed, Brambles'
entitiement to buy back its shares on-market will be limited to
10% of the smallest number of shares on issue during the previous
12 months, calculated at the relevant time taking into account
shares bought back as shown on the above table. If the Buy-Back
Resolution is passed, Brambles will be autharised to undertake
further on-market buy-backs of its shares during the 12 month
period after the Buy-Back Resolution is approved, provided that:

— the total number of shares bought back on-market during that
12 month period does not exceed 138,369,968, being 10% of
the total shares on issue in Brambles as at 8 September 2008
{the last practicable day prior to the publication of this Notice); and

- the purchase price under any such on-market buy-back does not
exceed the maximum set by ASX Listing Rule 7.33.

The Buy-Back Resoiution is an ordinary resolution, meaning that it
must be passed by more than 50% of the votes cast by Brambles
shareholders who are entitled to vote on the Buy-Back Resolution
and who are present in person or by proxy at the Meeting.

Appraval of the Buy-Back Resolution will constitute an authorisation
only and will not oblige Brambles to undertake any buy-back
whatsoever.

3. Information regarding the Third Buy-Back Programme

3.1 Number of shares on issue

As at 8 September 2008 (the last practicable day prior to the
publication of this Notice), Brambles had 1,383,699,687 shares
on issue.

3.2 Quantity of shares to be bought back

The Buy-Back Resolution, if passed, authorises on-market buy-backs
of up to 138,369,968 shares, being 10% of the total shares on issue
in Brambles as at 8 September 2008 (the last practicable day prior
to the publication cf this Notice).

3.3 Buy-back period

The Buy-Back Resolution, if passed, authorises on-market buy-backs
of up to 138,369,968 shares during the 12 month pericd after the
Buy-Back Reselution is passed.

3.4 Buy-back price

The purchase price paid by Brambles under the Third Buy-Back
Programme must not exceed the maximum set by ASX Listing

Rule 7.33. Under that Listing Rule, a company may only buy back
shares under an on-market buy-back at a price which is not more
than 5% above the average market price for securities in that class.
The average is calculated over the last five days on which sales in the
shares were recorded before the day on which the purchase under
the buy-back was made.

3.5 Buy-backs of shares on ASX and LSE

Under the Third Buy-Back Programme, Brambles may buy back
shares traded on the ASX or the LSE {which are settled via CDIs)
during the ordinary course of trading an the relevant exchange in
accordance with the Act and the rules of the relevant exchange
applicable to Brambles as an Australian company with a primary
listing on the ASX.
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2008, being the tast practicable trading day prior to publication of
this Natice, was A%$8.19. The closing price of Brambles shares on
the LSE (which are settied via CDIs) on 8 September 2008, being
the last practicable trading day prior to publication of this Notice,
was £3.895.

Eaatitl it

4. Reasons for the Third Buy-Back Programme

Although Brambles has suspended the Second Buy-Back Programme,
Brambfes' Board will continue to assess further capital management
initiatives at an appropriate time in the future. The Buy-Back
Resolution, if passed, would entitle Brambles to undertake the Third
Buy-Back Programme, providing it with flexibility in implementing any
future capital management initiatives if those initiatives include a buy-
back programme. Compared to other mechanisms for returning surplus
capital, including off-market share buy-backs, pro rata capital retums,
and special and ordinary dividends, an on-market buy-back offers
Brambles a simple and flexible tool whereby shares can be purchased
when and if opportunities arise, with few implementation costs.

Furthermare, an on-rarket buy-back will have a more {avourabie
earnings per share impact than a pro rata capital return or dividend
due to the purchase and subsequent cancellation of shares under an
on-market buy-back.

5. Interests of Directors

The following table contains details (current as at 8 September
2008, the last practicable day prior to publication of this Notice),

of the Brambles shares in which each Director held relevant interests,
the Brambles share options held by each Director and the Brambles
share rights held by each Director.

Number of Brambles  Number of Brambles

Shareholder shares share rights
M E Doherty - 28,406
A G Froggatt 14,890 -
D P Gosnell 14,450 -
SP Johns 47,500 -
SCH Kay 10,400 -
G J Kraehe AQ 41,561 -
C L Mayhew 16,500 -
M F Ihlein 646,470 602,526

6. Effect of Third Buy-Back Programme on Brambles

Any shares purchased under the Third Buy-Back Programme will be
paid for in cash and will therefore increase the amount of Brambles'
borrowings or reduce the amount of Brambles' cash assets.

All shares bought back under the Third Buy-Back Programme will be
cancelled, thus reducing Brambles' issued share capital.

Brambles' ability to pay its creditors will not be materially prejudiced
by the Company undertaking the Third Buy-Back Programme.

As shares purchased under the Third Buy-Back Programme will

occur on-market, no part of the buy-back price would be treated as

a dividend for tax purposes. Accordingty, there will be no franking
credits attached to the payment of the buy-back price. In addition, as
Brambles intends to debit the payment for shares purchased under the
buy-back to its share capital account, the Third Buy-Back Programme
is not anticipated to have any impact on Brambles' franking account.

Source of funds
All share purchases under the Third Buy-Back Programme wilf
be funded by committed credit facilities or surplus cash.

7. Advantages and disadvantages of the Third Buy-Back
Programme

The advantages of the Third Buy-Back Programme are described
in section 4 above,

to have a material impact on the control of Brambles or the relative
voting power of shareholders in Brambles.

In making their decision on how to vote on the Buy-Back Resolution,
shareholders should be aware that any shares bought back by
Brambles would result in a reduction in the number of ordinary
shares on issue, Howaver, given the maximum number of shares
that could be bought back under the Third Buy-Back Programme,
the Board does not believe that the Third Buy-Back Programme

will have a material impact on liquidity or the index weighting of
Brambles’ ordinary shares.

8. Financial statements

The most recent set of audited financial statements for Brambles
was for the financial year ending 30 June 2008. Those financial
statements were contained in the 2008 Brambles Annual Report
provided or made available to shareholders. The 2008 Brambles
Annual Report is available for viewing at Brambles’ website.
Brambles will provide to any of its shareholders upon request

a printed copy of the above document free of charge.

9, Other relevant information

The Directors consider that there is no other information known to
Brambles that is material to the decision as to how to vote on the Buy-
Back Resolution except informaticn which it would be unreasonable
to require Brambles to include in this document because Brambles
has previously disclosed that information to its shareholders.

10. Definitions
In this Explanatory Statement, the following definitions apply unless
provided otherwise.

“Act” means the Corporations Act 2001 (Cth).
"AEDT" means Australian Eastern Daylight Savings Time,
"AGM" means Annual General Meeting.

“ASX" means ASX Limited (ABN 98 008 624 691} or, as the context
requires, the financial market operated by it.

"Brambles” or the “Company” means Brambles Limited
(ABN 89 118 896 021).

“Brambles share” or “share” means a fully paid ordinary share in the
capital of Brambles.

“buy-back” has the meaning given in the Corporations Act, meaning
the acquisition by a company of shares in itself.

"Buy-Back Resolution” means resolution 14 set out in this Notice
of Annual General Meeting.

"CDI" means a CREST depository interest, representing an
entittement to one Brambles share.

“First Buy-Back Programme" means Brambles' on-market share
buy-back programme which commenced on 5 December 2006.

“LSE" means the London Stock Exchange plc or, as the context
requires, the financial market operated by it.

“Meeting” means the Annual General Meeting of Brambles convened
by this Notice of Annual General Meeting.

“on-market buy-back” has the meaning given in the Corporations
Act, being a buy-back by a listed corporation on a prescribed
financial market in the ordinary course of trading on that market.

“Second Buy-Back Programme™ means Brambles’ on-market share
buy-hack programme which commenced on 21 November 2007.

“Third Buy-Back Programme” means Brambles' on-market share
buy-back programme which was announced on 18 September
2008, subject to shareholder approval.

Brambles Limited 2008 Notice of Annuai General Meeting 11
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— by attending the meeting and voting either in person or by
attorney or, in the case of corporate shareholders, by corporate
representative;

— by appointing a proxy to attend and vote on their behalf, using
the proxy form enciosed with this Notice; or

— by lodging a proxy vote electronically.

Voting in person - individuals and corporate representatives
Shareholders who plan to attend the meeting are asked {o arrive at
the venue 30 minutes prior to the time designated for the meeting,
if possible, so that their shareholding may be checked against the
share register and attendances noted. Shareholders attending in
person must register their attendance upon arrival.

To vote in person at the meeting, a company which is a shareholder
may appoint an individual to act as its representative. The
reprasentative should bring to the meeting a letter or certificate
evidencing their appeintment, certified by a secretary or director

of the company. A form of certificate may be obtained from the
Brambles Share Registry at www.linkmarketservices.com.au/public/
forms/generat.htenk or from the address below. Where more than

one joint shareholder votes, the vote of the shareholder whose name
appears first in the Company's share register shall be accepted to the
exclusion of the others.

Voting by proxy - using the proxy form or electronically
Shareholders are entitled to appoint a proxy to attend and vote on
their behalf. If a shareholder is entitled to cast two or more votes

at the meeting, the shareholder may appoint two proxies and may
specify the proportion or number of votes each proxy is appointed
to exercise. If no such proportion or number is specified, each proxy
may exercise half of the shareholder’s votes. Fractions of votes will
be disregarded. If a member appoints two proxies, neither proxy is
entitied to vote on a show of hands.

A proxy need not be a shareholder.

To appoint a proxy, a shareholder should follow the instructions and
notes on the proxy form enclosed with this Notice or by lodging it
electronically, Shareholders are encouraged to consider how they
wish te direct their proxies to vote. If a proxy is not directed how to
vote on an item of business, the proxy may vote, or abstain from
woting, as they think fit. Should any resolution, other than those
specified in this Notice, be proposed at the meeting, a proxy may
vote on that resalution as they think fit. If a proxy is instructed to
abstain from voting on an item of business, they are directed not to
vote on the shareholder's behalf and on a poll, the shares that are the
subject of the proxy appointment will not be counted in calcufating
the required majority.
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23 Novernber 2008 or, if the meeting is adjourned, at least 48 hours

before its resumption in relation to the adjourned part of the meeting:

—  at the Brambles Share Registry, Link Market Services Limited,
Level 12, 680 George Street, Sydney NSW 2000 using the
enclosed reply paid pre-addressed envelope;

— at the facsimile number +61 (0)2 9287 0309; or

- at Brambles' registered office, at Level 40, Gateway,
1 Macquarie Place, Sydney NSW 2000.

Alternatively, you can lodge your proxy online by visiting the Brambles
Share Registry's website at www.linkmarketservices.com.au, going
to the proxy voting page and following the prompts and instructions
on the website. To use the enline lodgements facility, shareholders
will need their Securityholder Reference Number (SRN} or Hatder
identification Number {HIN).

For the appointment of your proxy to be effective, you will need to
complete the anline lodgement by 10.00 am (AEDT) on Sunday,
23 November 2008 or, if the meeting is adjourned, at teast five
working days before its resumption in refation to the adjourned part
of the meeting. Proxy forms received after this time will be invalid.

The online proxy facility is not suitable for shareholders wishing to
appoint two proxies.

Using powers of attomey

If a sharehotder has appointed one or maore attorneys to attend and
vote at the meeting, or if the proxy form is signed by one or more
attorneys, the pawer of attorney (or a certified cony of the power of
attorney) must be received by the Brambles Share Registry at the
address or facsimile number above or at Brambles' registered office
at the address above by no later than 10.00 am (AEDT) on Sunday,
23 November 2008 or, if the meeting is adjourned, at least 48 hours
hefare its resumption in retation to the adjourned part of the mesting,
unless the pawer of attorney has been previously lodged for notation
with the Brambles Share Registry. The attorney(s) must declare that
a notice of revocation of appointment has not been received.

Revocations of proxies

Any revocations of proxies (including online proxies) or powers of
attorney must be received by the Brambles Share Registry at the
address or facsimile number above or at Brambles' registered office
at the address above hefore the commencement of the meeting, or
at the registration desk for the 2008 AGM at the Overseas Passenger
Terminal from 9.30 am (AEDT) on the day of the meeting until the
commencement of the meeting.

Shareholders who are entitled to vote

In accordance with Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth}, the holders of Brambles ordinary sharas
for the purposes of the meeting will be those registered holders
of Brambles ordinary shares at 7.00 pm (AEDT) on Sunday,

23 November 2008.
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- by giving voting directions using the voting insruction form
enclosed with this Notice of Meeting; or

~ by registering voting directions electronically.

Voting directions — using the voting instruction form

or efectronically

CDI helders should follow the instructions and notes an the voting
instruction form enclosed with this Motice. Should any resolution,
other than those specified in this Notice, be proposed at the meeting,
your shares will not be voted on that resolution. If a voting direction
is given to abstain from vating on an item of business, on a poll, the
shares that are the subject of the voting direction will not be counted
in calculating the required majority.

For voting directions to be effective, the voting instruction form must
be completed and received by 12 noon (Greenwich Mean Time)

on Tuesday, 18 Novemnber 2008 or, if the meeting is adjourned,

at least five working days before its resumption in relation to the
adjourned part of the meeting:

- at Equiniti, Aspect House, Spencer Road, Lancing, BN99 6ZL,
UK using the enclosed reply paid pre-addressed envelope; of

— at the facsimile number +44 (Q) 1903 702 341.

Alternatively, you can lodge your voting directions online by

visiting Equiniti's website and following the instructions. To use

the online lodgements facility CD! holders who have registered for
Equiniti's online portfolio service should log into their account at
www.shareview.co.uk. CDI holders who have not registered for
Equiniti's online portfolic service should go to www.sharevote.co.uk
and will need their Reference Number, Card 1D and Account Number
{printed on the voting instruction form).

for the lodgement of your voting directions to be valid, you will need
to complete the online lodgement by 12 noon (GMT) on Tuesday,
18 Novemnber 2008 or, if the meeting is adjourned, at least five
working days before its resumption in relation to the adjourned

part of the meeting. Voting directions received after this time will

be invalid.

Voting in person

CDI holders are welcome to attend the meeting as guests, but CDI
holders wishing to personally use the voting rights attaching to the
Brambles ordinary shares represented by their CDIs at the meeting,
would first have to effect the cancellation of their Brambles CDis for
the underlying Brambles ordinary shares so that such ordinary shares
are held with a depository financial institution which is a participant
in CHESS, by 7.00 pm (AEDT} on Sunday, 23 November 2008.

Further details of how such cancellation can he effected are
available by writing to the Assistant Company Secretary, Brambles
Limited, Level 40, Gateway, 1 Macquarie Place, Sydney NSW
2000, Austrafia or, for CD1 holders who hold their CDIs through
Equiniti Financial Services Limited, by writing to Equiniti at
Aspect House, Spencer Road, Lancing, BNS9 6DA UK or at
corporate.nominee@equiniti.com.

SHARES AND VOTING RIGHTS

For the purposes of the UK Disclosure and Transparency Rules, as
at 8 September 2008 (being the last practicable day prior to the
publication of this Motice), Brambles' issued share capitat consisted
of 1,383,699,687 ordinary shares, carrying one vote each, therefore
total voting rights were 1,383,699,687.

Ty
SYDNEY HARBOUR 4
SYDNEY QOVE k}) (1}
v/
& THE OVERSEAS 0
PASSENGER
g I TERMINAL ///\L

CIRCULAR
| mcuuas auay

Level 3, Overseas Passenger Terminal,

Circular Quay West Street, The Rocks,

Sydney NSW 2000 on Tuesday, 25 November 2008
at 10.00 am (AEDT).

The Overseas Passenger Terminal is centrally located in Sydney,
within easy walking distance of Circular Quay and Wynyard stations.

If you have any questions about the focation of the AGM please call
Brambles Limited on +61 (0)2 9256 5222 (during business hours).
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Brambles Limited
ABN 89 118 896 021

APPOINTMENT OF PROXY

H you would fike to attend and vote at the Annual General Meeting, please
bring this form with you. This will assist in registering your attendance.

LSVEl 14, YOV \JEUIQE AUTLGL, Dyuiiicy INJIVY LUV
Locked Bag A4, Sydney South NSW 1235 Australia
Telephone: 1300 883 073

From outside Australia: +61 2 8280 7143

Facsimile: +61 2 9287 0309

ASX Code: BXB

Website: www.linkmarketservices.com.au

You can also lodge your vote on-line at
www linkmarketservices.com.au
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)/We being a member(s} of Brambles Limited (*Brambles”) and entitied to attend and vote hereby appoint

the Chalrman

n of the meeting OR
{mark box)

{Write here the name of the person/body corporate
you are appointing if this person is somecne
other than the Chairman of the meeting.)

or failing the person/bedy corporate named, or if no person/body corporate is named, the Chairman of the meeting, as my/our proxy to act generally on
my/eur behalf and to vote in accordance with the following instructions (or if no directions have been given, as the proxy sees fit) at the Annual General
Meeting of Brambles to be held at 10:00am AEDT on Tuesday, 25 November 2008, at Level 3, Overseas Passenger Terminal, Circular Quay West Street,
The Rocks, Sydney, NSW 2000 and at any adjeurnment of that meeting. The Chairman of the meeting intends to vote undirected proxies in favour of all

items of business.

B To direct your proxy how to vote on any resolution please insert E in the appropriate box below.

Resolution

1 To receive the Financial Report, Directors'
Report and Auditors’ Report

2 To adopt the Remuneration Report

3 Toelect Ms M E Daherty to the Board of
Brambles

4 Tore-elect Mr A G Froggatt to the Board of
Brambles

5 Tore-etect Mr D P Gosnell to the Board of
Brambles

6 Tore-elect Mr M F lhlgin to the Board of
Brambles

7 Approval of the MyShare Plan

For Against Abstain*
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Resolution

8 Participation of Mr M F Ihlein in the

MyShare Pian

9 Participation of Ms M E Doherty in the

MyShare Plan

10 Amendments to the Brambles 2006
Performance Share Plan

11 Participation of Mr M F Ihlein in the
Amended Performance Share Plan

12 Participation of Ms M E Doherty in the
Amended Performance Share Plan

13 Amendments to constitution

14 Authorisation of on-market share buy-backs

Abstain*
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* |f you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in

computing the required majority on a polt.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED

Shareholder 1 (Individual)

Joint Shareholder 2 (Individual)

Sole Director and Scle Company Secretary  DirectorfCompany Secretary (Delele one)

Please rafer overleaf for signing instructions. If this form is being signed under power of attorney, by signing this form Ifwe declare that we have not received any notice of

revocation of appointment,

Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as & securityholder (including your name, address and
details of the securities you hold) to be included in the public register of the entity in which you hold securities. Information is collected to administer your securityholding and
if some or all of the information is not callected then it might not be possible to administer your securityholding. Your personal information may be disclosed to the enlity in
which you hold securities. You can obtain access to your persanal information by contacting us at the address or telephone number shown on this form, Qur privacy policy is

avaitable on our website (www.linkmarketservices.com.au).

Joint Shareholder 3 (Individual)

Director
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BXB PRX841




1 Your Name and Address
This is your name and address as it appears on Brambles' share register. If this information is incorrect, please make the correction on the
form. Shareholders sponsored by a broker (in which case the reference number overleaf will commence with an “X") should advise their
broker of any changes. Please note you cannot change ownership of your shares using this form.

2 Appointment of a Proxy
If you wish to appoint the Chairman of the meeting as your proxy, mark the box in section A. If the person/body corporate you wish to appoint
as your proxy is someone other than the Chairman of the meeting please write the name of that person in section A. If you leave this section
blank, or your named proxy does not attend the meeting, the Chairman of the meeting will be your proxy. A proxy need not be a shareholder
of Brambles.

3 Votes on Items of Business

You may direct your proxy how to vote by placing a mark in one of the three boxes opposite each item of business. All your shares will be
voted in accordance with such a direction unless you indicate only a portion of voting rights are to be voted on any item by inserting the
percentage or number of shares you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a given item, your
proxy may vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid, unless the marks are
a number or percentage of shares. If you attempt to vote in excess of your shareholding on the share register, whether by one proxy or two,
your vote will be invalid. Fractions of votes will be disregarded. Where more than one joint shareholder votes, the vote of the shareholder
whose name appears first in Brambles' share register shall be accepted to the exclusion of the others,

4 Appointment of a Second Proxy
If you are entitled to cast two or more votes at the meeting, you may appoint up to two persons as proxies to attend the meeting and vote
on a poll. If you wish to appoint a second proxy, an additional Proxy Form may be obtained by telephoning Brambles’ share registry or you
may copy this form.

To appeint a second proxy you must:

{a) On each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number of shares applicable
to that form {together being no more than 100% of your total shareholding}. if the appointments do not specify the percentage or number
of votes that each proxy may exercise, each proxy may exercise half your votes. Fractions of votes will be disregarded.

{b) Return both Proxy Forms together.

5 Signing Instructions
You must sign this form as follows in the spaces provided.

Individual: where the holding is in one name, the shareholder must sign.
Joint Holding: where the holding is in more than one name, either shareholder may sign.

Power of Attomey: to sign under power of attorney, you must have already lodged the power of attorney with Brambles’ share registry. If
you have not previously lodged this document for notation, please attach a certified photocopy of the power of attorney
to this form when you return it.

Companies: where the company has a Sole Director wha is also the Sole Company Secretary, this form must be signed by that
person. If the company {pursuant to section 204A of the Corporations Act 2001) does not have a Company Secretary,
a Sole Director can also sign alone. Otherwise this form must be signed by a Director jointly with either another Director
or a Company Secretary. Please indicate the office held by signing in the appropriate place.

If a representative of a corporate shareholder is to attend the meeting, the appropriate “Certificate of Appointment of Corporate Representative®
should be produced prior to admission. A form of the certificate may be obtained from Brambles' share registry at hitp.fwww.linkmarkelservices.
com.au/publicfforms/general.html or from the address below.

6 Alterations
Any alterations to this Proxy Form should be initialled by the person(s) who signed it.

7 Lodging your Proxy
For the appointment of your proxy to be effective, this Proxy Form must be completed and received by 10.00am AEDT on Sunday,
23 November 2008 at:

+ Brambles' share registry, c/- Link Market Services Limited, Locked Bag A14, Sydney South, NSW 1235;

+ the facsimile number +61 2 9287 0309; or

+ Brambles' registered office, Level 40, Gateway, 1 Macquarie Place, Sydney, NSW 2000

Alternatively you can lodge your proxy onfine by visiting the Brambles' share registry website at www.linkmarketservices.com.av. Go to
“Proxy voting” and follow the prompts and instructions on the website. Te use the online lodgements facility, you will need your Securityholder

Reference Number {SRN) or Holder Identification Number {HIN}, which is shown in the top right hand corner overleaf. For the appointment
of your proxy to be effective, you will need to complete the online lodgement by 10.00am AEDT on Sunday, 23 November 2008.

8 Further Information

If you require further information on how to complete this Prexy Form, please telephone Brambles' share registry on 1300 883 073 (Australia
only) or on + 61 2 8280 7143 {from cutside Australia).
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Brambles Limited Sydney South NSW 1235 Australia
ABN B9 118 896 021 Telephone: 1300 883 073
From outside Australia: +61 2 8280 7143

Facsimile: {02) 9287 0303

ASX Code: BXB

Email: registrars@linkmarketservices.com.au

Website: www.linkmarketservices.com.au
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A better way to access your information and help the environment

IMPORTANT: If you do not complete and return this form you witl not be mailed the Brambles annual report in the future. Instead Brambles
will notify you each year when the annual report is available on www.brambles.com.

Every year Brambles is required to communicate information to shareholders, including annual reports, notices of general meetings and other
shareholder cemmunications.

The Australian Corporations Act 2001 gives listed companies the ability to make the annual report available on a website and provide
printed annual reports free of charge only to those shareholders who elect to receive them in that form, subject to certain administrative
requirements.

Brambles will make the annual report available on www.brambles.com and will notify you how to access the report when it becomes available.
A printed version of the annual report will only be sent to shareholders electing to receive one by marking the box in Section 2 below.

In addition, Brambles is offering you the opportunity to receive notification of your shareholder communications via email. Brambles believes
everyone benefits from electronic communication - shareholders receive prompt information and have the convenience and security of electronic
delivery. it is also more environmentally friendly and there are significant cost savings.

How to nominate your method of communication

* Using this form — by completing either Section 1 or Section 2 of this form and refurning it to us in
the reply paid envelope provided.

* Online - by visiting the “Investors” section of the Share Registry website at
www.linkmarketservices.com.au.

OPTIONS - select one only
Please select one option only

1. Yes, | would like to receive my shareholder communications electronically as permitted by the Australian Corporations Act
2001, including by email notification and internet access (this may include online voting, annual reports and notices of general
meetings). | have provided my email address below.

My email address is:

2. Please mail me a printed version of the annual report.

Privacy Clause: Link Market Services Limited advises that Chapter 2C of the Corporations Acf 2001 requires information abou! you as a securityholder (including your name,
address and details of the securities you hold) to be included in the public register of the entity in which you hold securities. Information is collected to administer your
securityholding and if some or all of the information is not collected then it might not be possible to administer your securityholding. Your personal information may be disclosed
to the entity in which you hold secusties, You can obtain access to your personal information by contacting us at the address or telephone number shown on this form. Qur
privacy policy is available on our website {www.linkmarketservices.com.au).

BXB ARE130
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Il IvILg Level 12, 680 George Street, Sydney NSW 2000
Brambles Limited Locked Bag A14, Sydney South NSW 1235 Australia
ABN 89 118 896 021 Telephone: 1300 883 073
From outside Australia: +61 2 8280 7143

Facsimile: +61 2 9287 0309

ASX Code: BXB

Website: www.linkmarketservices.com.au

QUESTIONS FROM SHAREHOLDERS

The Annual General Mesting (AGM) of Brambles Limited will be held on Tuesday, 25 November 2008 at 10.00 am AEDT. Shareholders
are invited to register questions for the Chairman in advance if they prefer to do so, or if they are unable to attend the meeting.

Shareholders may also submit written questions to the auditor in relation to:

« The content of the auditors' report to be considered at the AGM; or
« The conduct of the audit of the financial report to be considered at the AGM.

Any significant questions will be addressed at the meeting, or if there is insufficient time, in a dedicated area on Brambles website at
www.brambles.com.

Please register your questions by

+ Completing and returning this form in the reply-paid envelope provided,

» Completing and faxing this form to +61 2 9287 0308; or

+ Emailing them to Brambles at shareholderquestions@brambles.com

Please note that all shareholder questions must be received by 5.00pm AEDT on Tuesday, 18 November 2008.

QUESTIONS

1. [Question is for (] Chairman, or [] Auditor

2. |Question is for [] Chairman, or [J Auditor

3. |Question is for [J Chairman, or [] Auditor
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Aspect House
Brambles Limited Spencer Road
ABN 83 118 896 021 Lancing
BNS9 6ZL UK
VOTING INSTRUCTION FORM Facsimile: +44 (0) 1903 702 341
+ +
You can also lodge your voting directions
on-line at www.sharevote.co.uk
Reference Number Card ID Account Number
I/We being a CDI holder of Brambles Limited {"Brambles") heraby instruct Equiniti Corporate Nominees Limited to make arrangements for an
appointment of proxy to be lodged in accordance with the following voting directions (or if no directions have been given, to give the proxy discretion
to vota as the proxy sees fif) at the Annual Genaral Meetling of Brambles to be held at 10.00am AEDT on Tuesday, 25 November 2008, at Level 3,
Qverseas Passenger Terminal, Circular Quay West Street, The Rocks, Sydney, NSW 2000 and at any adjournment of that meeting. | understand that
the Chairman of the meating will be appointed as the proxy, will vote in accordance with the following voting directions and if no voting directions are
given, intends to vote in favour of all items of business.
To give your voting directions on any resolution please insert E in the appropriate box below.
Fold Here
Resolution For Agalnst Abstain* Resclution For Against Abstain®
1 To receive the Financial Report, Directors' D D I:I 8 E@ﬁﬁtﬁg r?f Mr MF ihlein in the D D D
Report and Auditors’ Report
. 9§ Parilcipation of Ms M E Doherty in the D D D
2 To adopt the Remuneration Report D [:l ':I MyShare Plan
3 Toelect Ms M E Doherty to the Board of I:] D D 10 Amendments to the Brambles 2006 D D D
Brambles Performance Share Plan
4 Tore-elect Mr A G Froggatt to the Board of D D I:l 11 Participation of Mr MF Ihlein in the |:| D D
Brambles Amended Performance Share Plan
5 Tore-elect Mr D P Gosnell to the Board of D D D 12 Participation of Ms M E Doherty in the D D D
Brambles Amended Performance Share Plan
6 Tore-elect MrM F Ihiein to the Board of D D |:| - I:] I:l L__]
Brambles 13 Amendments to constitution
7 Approval of the MyShare Plan D D D 14 Authorisation of on-market share buy-backs D I:l D
* If you mark the Abstain box for a particular item your votes will not be counted in computing the required majority on a pall. 3083 003 5
This Voting Instruction Form should be returned in the enclesed reply paid envelope.
SIGNATURE OF CDI HOLDERS - THIS MUST BE COMPLETED
COI holder 1 {Individuaf) Joint CDI holder 2 {Individual) Joint CDI holder 3 (Individual)
+  Direclor Director’Company Secretary/ +

Witness (Delete one)

Pleasa refer overleaf for signing instructions. If this form is being signed under power of attornay, by signing this form ¥/we declare that l/we have not received any notice of revocation
of appointment.

BXB VDF&s1




How to complete this Voting Instruction Form

1

4

Your Name and Address
This is your name and address as it appears on Brambles' CDI register. If this information is incorrect, and

« you hold your CDls through Equiniti Corporate Nominees Limited, you can notify them of any changes in your details by contacting them
at Equiniti, Aspect House, Spencer Road, Lancing, BN99 6DA; or

« you hold your CDIs directly in CREST, you can notify any changes in your details by contacting Euroclear UK & Ireland Limited,
33 Cannon Street, London EC4M 55B.

Please note you cznnot change ownership of your CDls using this form,

Votes on Items of Business

You may give voting directions by placing a mark in one of the three boxes opposite each item of business. All your CDIs will be voted in
accordance with such a direction unless you indicate only a portion of voting rights are to be voted on any item by inserting the perceniage
or number of CDls you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a givenitem, the proxy appointed
for the purpose of these voting directions may vote as he or she chooses, and intends to vote in favour of all items of business. If you mark
more than one box on an item your vote on that item will be invalid, unless the marks are a number or percentage of CDIs. If you attempt
to vote in excess of your CDI holding on the CDI register, your vote will be invalid. Fractions of votes will be disregarded.

Where more than one joint CDI holder votes, the vote of the CD! holder whose name appears first in Brambles' CD register shall be accepted
to the exclusion of the others,

Signing Instructions

You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the CDI holder must sign.

Joint Holding: where the hoiding is in more than one name, either CDI holder may sign.

Power of Attorney: to sign under power of attorney, you must have already lodged the power of attomey with Equiniti. If you have not
previously lodged this document for notation, please attach a certified photocopy of the power of altorney to this form
when you return it.

UK Companies: this form must be signed by a Director jointly with either: {a) another Birector, (b} a Company Secretary {if the company
has one}; or ¢} in the presence of a witness who attests the signature of the Director. Please indicate the office held
by signing in the appropriate place.

Other Companies:  this form should be executed in accordance with local laws.

Alterations
Any alterations to this Voting Instruction Form should be initialled by the person(s) who signed it.

Lodging your Voting Directions

For your voting directions to be valid, this Voting Instruction Form must be completed and received by 12 noon (GMT) Friday,
18 November 2008 at:

+ Equiniti, Aspect House, Spencer Road, Lancing, BNS9 6ZL, UK; or

+  atthe facsimile number +44 (0) 1903 702 341.

Alternatively you can lodge your voting directions online by visiting the Equiniti website at www.sharevote.co.uk, and following the on-screen
instructions. To use the onfine lodgements facility, CDI holders will need their Reference Number, Card |D and Account Number {printed
on this form). Alternatively, if you have already registered for Equiniti's online portfolio service, you can lodge your voling directions at www.
shareview.co.uk by fogging in, clicking on “Company Meetings’, then following the an-screen instructions. For the voting directions to be
valid, you will need to complete the online lodgement by 12 noon (GMT) Tuesday, 18 November 2008,

Further information

If you require further information on how to complete this Voting Instruction Form, please telephone Equiniti on 0845 640 6090 or
+44 (0} 121 415 7047,
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Brambles Limited ~ Spencer Road
ABN 89 118 896 021 Lancing, BN99 6ZL UK

Facsimile: +44 (0) 1903 702 341
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A better way to access your information and help the environment

IMPORTANT: I you do not complete and return this form you will not be mailed the Brambles annual report in the future. Instead Brambles
will notify you each year when the annual report is avaitable on www.brambles.com.

Every year Brambles is required to communicate information to CDI holders, including annual reports, notices of general meetings and other
shareholder communications.

The Australian Corporations Act 2001 gives listed companies the ability to make the annual report available on a website and provide
printed annual reports free of charge only to those CDI holders who elect to receive them in that form, subject to certain administrative
requirements,

Brambles will make the annual report available on www.brambles.com and will notify you how to access the report when it becomes available.
A printed version of the annual repert will only be sent to CDI holders electing to receive one by marking the box in Section 2 below.

In addition, Brambles is offering you the opportunity to receive notification of your CDI helder communications via email. Brambles believes
everyone benefits from electronic communication — CDI holders receive promptinformation and have the convenience and security of electronic
delivery. It is also more environmentally friendly and there are significant cost savings.

How to nominate your method of communication

*» Using this form ~ by completing either Section 1 or Section 2 of this form and returning it te us in
the reply paid envelope provided.

+ Online - by registering to receive communications electronically, using the Equiniti website
www.shareview.co.uk

OPTIONS - select one only
Please select one option only

1. Yes, | would like to receive my CDI holder communicationa electronically as permitted by the Australian Corporations Act
2001, including by email notification and internet access (this may include online voting, annual reports and notices of general

meetings). | have provided my email address below.

My email address is:

2. Please mail me a printed version of the annuai report.

3083 - 004 - 2




S F Sl E YRS el Aspect House, Spencer Road

Brambles Limited Lancing, BN99 8ZL UK
ABN 89 118 886 021 Telephone: 0845 640 6090 (From the UK only}

+44 {0) 121 415 7047 (From outside the UK}
Facsimile: +44 (0) 1903 702 341
Website: www.shareview.co.uk

QUESTIONS FROM CDI HOLDERS

The Annual General Meeting (AGM) of Brambles Limited will be held on Tuesday, 25 November 2008 at 10.00 am (Australian Eastern
Daylight Savings Time) in Sydney, Australia. CD!{ holders are invited to register questions in advance of the meeting.

This form may also be used to submit written questions to the auditor in relation to:
+ The content of the auditors' report to be considered at the AGM; or
+ The conduct of the audit of the financial report to be considered at the AGM.

Any significant questions will be addressed at the meeting, or if there is insufficient time, in a dedicated area on Brambles website at
www.brambles.com.

Please register your questions by

« Completing and returning this form in the reply-paid envelope provided,

+ Completing and faxing this form to +44 (0) 1903 702 341, or

+ Emailing them to Brambles at shareholderquestions@brambles.com

Please note that all CDl holder questions must be received by 5.00pm (Greenwich Mean Time} on Monday, 17 November 2008.

QUESTIONS

1. |Question is for ] Chairman, or (] Auditor

2. [Question is for (] Chairman, or [J Auditor

3. ’Question is for (] Chairman, or [] Auditor J




Level 40 Gateway 1 Macquarie Place
Sydney NSW 2000 Australia
GPO Box 4173 Sydney NSW 2001

-
RECRIYE Tel +61 29256 5222 Fax +61 2 9256 5299
= www.brambles.com
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18 September 2008

The Manager - Listings

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Via electronic lodgement

Dear Sir
ON-MARKET SHARE BUY-BACK IN BRAMBLES LIMITED

Attached is the Appendix 3C for the on-market share buy-back in Brambles Limited referred
to in the Notice of Annual General Meeting dated 18 September 2008. Brambles Limited
may also purchase Brambles Limited CDls during the ordinary course of trading on the
London Stock Exchange. The buy-back of Brambles Limited CDIs will be made in
accordance with the rules on buy-backs applicable to Brambles Limited as an Australian
company with a primary listing on the Australian Stock Exchange.

Yours faithfully
Brambles Limited

Robert Gerrard
Company Secretary

{CLV 00038129}
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Announcement of buy-back

Rule 3.84

Appendix 3C

Announcement of buy-back
(except minimum holding buy-back)

Information and documents given to ASX become ASX's property and may be made public.

Introduced 1/%/99, Origin: Appendix 7B. Amended 13/3/2009, 30/9/2001.

Name of entity

ABN

Brambles Limited

89 118 896 021

We (the entity) give ASX the following information.

Information about buy-back

1 Type of buy-back On-market

2 *Class of shares which is the subject | Ordinary
of the buy-back (eg,
ordinary/preference)

3 Voting rights (eg, one for one) One for one

4 Fully paid/partly paid (and if partly | Fully paid

paid, details of how much has been
paid and how much is outstanding)

5 Number of shares in the *class on | 1,383,701,303

issue

6 Whether shareholder approval is | Yes. Refer to the Notice of Annual General

required for buy-back Meeting dated 18 September 2008, lodged with the
ASX on that date.

7 Reason for buy-back Refer to the Notice of Annual General Meeting
dated 18 September 2008, lodged with the ASX on
that date.

{CW 00038128}

* See chapter 19 for defined terms.

30/9/2001 Appendix 3C Page |
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Announcement of buy-back

Any other information material to a
shareholder’s decision whether to
accept the offer (eg, details of any
proposed takeover bid)

On-market buy-back

9

10

11

12

13

Name of broker who will act on the
company’s behalf

Deleted 30/972001,

If the company intends to buy back
a maximum number of shares - that
number

Note: This requires a figure to be included, not a
percentage.

If the company intends to buy back
shares within a period of time - that
period of time; if the company
intends that the buy-back be of
unlimited duration - that intention

If the company intends to buy back
shares if conditions are met - those
conditions

Refer to the Notice of Annual General Meeting
dated 18 September 2008, lodged with the ASX on
that date.

UBS AG

Up to 138,369,968. Refer to the Notice of Annual
General Meeting dated 18 September 2008, lodged
with the ASX on that date.

The Company intends to buy back shares during the
twelve month period commencing the day after
shareholder approval is obtained, which is expected
on 25 November 2008, should appropriate
opportunities arise. Refer to the Notice of Annual
General Meeting dated 18 September 2008, lodged
with the ASX on that date.

N/A

Employee share scheme buy-back

14

15

Number of shares proposed to be
bought back

Price to be offered for shares

£CW 00038128}

N/A

N/A

* See chapter 19 for defined terms.

Appendix 3C Page 2

30/9/2001
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Announcement of buy-back

Selective buy-back

16 Name of person or description of | N/A
class of person whose shares are
proposed to be bought back

17 Number of shares proposed to be | N/A
bought back

18  Price to be offered for shares N/A

Equal access scheme

19  Percentage of shares proposed to be | N/A
bought back

20  Total number of shares proposed to | N/A
be bought back if all offers are
accepted

21 Price to be offered for shares N/A

22 *Record date for participation in | N/A
offer

Cross reference: Appendix 7A, clause 9.

Compliance statement

1. The company is in compliance with all Corporations Act requirements relevant to
this buy-back.

2, There is no information that the listing rules require to be disclosed that has not

already been disclosed, or is not contained in, or attached to, this form.

Signhere: e Date: 18 September 2008
(Company secretary)

Print name: Robert Gerrard

{CW 00038128} gee chapter 19 for defined terms.

30/9/2001 Appendix 3C Page 3



Level 40 Gateway 1 Macquarne Place
Sydney NSW 2000 Australio

GPO Box 4173 Sydney NSW 2001

Tel +61 29256 5222 Fax +41 2 9254 5299
www brombles.com

Brambles

18 September 2008

The Manager - Listings

Australian Securities Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Via electronic lodgement

Dear Sir
CLARIFIACTION REGARDING
ON-MARKET SHARE BUY-BACK IN BRAMBLES LIMITED

Reference is made to the Appendix 3C lodged by Brambles with the ASX earlier today.

As announced on 20 August 2008, and as specified in its Notice of Annual General Meeting, also
lodged with the ASX today, Brambles' current share buy-back programme was suspended effective on
that date. That buy-back programme remains suspended.

in the 20 August 2008 announcement Brambles also stated that it would assess further capital
management initiatives at an appropriate time in the future and, to enable maximum flexibility for those
initiatives, it would seek to refresh its buy-back authority at the 2008 Annual General Meeting. The
Appendix 3C lodged today relates to the refreshment of that authority.

Yours faithfully
Brambles Limited

Robert Gerrard
Company Secretary

{RNG 00038212}




Level 40 Gateway | Macquarie Place
Sydney NSW 2000 Austrolio

GPO Box 4173 Sydnay NSW 2001

Tel +41 2 9256 5222 Fax +61 29256 5299
www bramkbes.com

Brambles

22 September 2008

The Manager-Listings

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Strest

SYDNEY NSW 2000

via electronic lodgement

Dear Madam
ISSUE OF SHARES PURSUANT TO EXERCISE OF OPTIONS & AWARDS
We wish to advise that 2,898 ordinary shares in Brambles Limited have been issued as a

consequence of the exercise of options under the various Brambles Employee Opticn
Plans. Attached is the Form of Application for Official Quotation of Additional Securities.

Yours faithfully
BRAMBLES LIMITED

Robert Gerrard
Company Secretary
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New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

BRAMBLES LIMITED

ABN

89 118 896 021

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of Tsecurities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment;, if
*convertible securities, the
conversion price and dates for
conversion}

{OWE 00012195}

Ordinary Fully Paid Shares

2,898

N/A

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 1
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New issue announcement

4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 Issue price or consideration
1,616 @ $4.74 per share
1,282 @ $8.20 per share

6  Purpose of the issue Issued pursuant to the terms of the various Brambles
(If issued as consideration for the | Employee Option Plans,
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 22 September 2008
uncertificated holdings or despatch

of certificates
Number *Class
8 Number and ‘*class of all Ordinary fully paid
*securities quoted on ASX | 1,383,704,201 shares
(including the securities in clause
2 if applicable}

+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page 2
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

Number and “*class of all
*securities not quoted on ASX
{including the securities in clause
2 if applicable)

Number *Class
Employee options and
8,242,459 performance share

awards with respect to
BXB shares, with
various exercise and
expiry dates

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (interests)

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new issue
documents

Note: Secarity holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms.

1/1/2003

Appendix 3B Page 3
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New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

1/1/2003
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New issue announcement

32  How do *security holders dispose
of their entitlements {except by sale
through a broker)?

33 “*Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities

(tick one)
(a) Securities described in Part 1
(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securitics

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

documents

35 If the *securitics are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

1/1/2003 Appendix 3B Page 5
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New issue announcemen

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of Tsecurities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
{(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security}

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number

*Class

+ See chapter 19 for defined terms.

1/1/2003
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New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX's absolute discretion. ASX may quote the
*securities on any conditions it decides.

2 We warrant the following to ASX.

]

The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(8) of the Corporations
Act.

Note: An entity may need to obtain appropriste warranties from subscribers for the sccurities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply 1o any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the *securities to
be quoted under section 1019B of the Corperations Act at the time that we request
that the *securities be quoted.

+ See chapter 19 for defined terms.

18/12/2003

Appendix 3B Page 7




hling wl ik

New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4 We give ASX the information and documents required by this form. If any information or
document not available now, will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Sign here: Date: 22 September 2008

(Company secretary}

Print name: Robert Gerrard

+ See chapter 19 for defined terms.

18/12/2003 Appendix 3B Page 8




Level 40 Gateway 1 Macquarie Flace
Sydney NSW 2000 Ausiralia

GPO Box 4173 Sydney NSW 2001

Tel +61 29256 5222 Fax +61 29256 5299
www. brarnbles.com

Brambles

25 September 2008

The Manager-Listings

Australian Stock Exchange Limited
Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

via elecfronic fodgement

Dear Madam
ISSUE OF SHARES PURSUANT TO EXERCISE OF OPTIONS & AWARDS

We wish to advise that 4,000 ordinary shares in Brambles Limited have been issued as a
consequence of the exercise of options under the various Brambles Employee Option
Plans. Attached is the Form of Application for Official Quotation of Additional Securities.

Yours faithfully
BRAMBLES LIMITED

Robert Gerrard
Company Secretary
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New issue announcement

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/200%, 11/3/2002, 1/1/2003.

Name of entity

BRAMBLES LIMITED

ABN

89 118 896 021

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and
expiry date; if partly paid
tsecurities, the amount outstanding
and due dates for payment; if
*convertible securities, the
conversion price and dates for
conversion)

{OWB 00012195}

Ordinary Fully Paid Shares

4,000

N/A

+ See chapter 19 for defined terms.

1/1/2003
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New issue announcement

4 Do the *securities rank equally in afl | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

¢ the extent to which they
participate for the next dividend,
{(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration
4,000 @ $4.74 per share

6  Purpose of the issue Issued pursuant to the terms of the various Brambles
(If issued as consideration for the | Employee Option Plans.
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 25 September 2008
uncertificated holdings or despatch
of certificates
Number *Class
8 Number and ‘*class of all Ordinary fully paid
“securities quoted on  ASX | 1 383,708,201 shares

{including the securities in clause
2 if applicable)

+ See chapter 19 for defined terms.
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

11

12

13

17

18

19

Number and “class of all
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

Number *Class
Employee options and
8,259,131 performance share

awards with respect to
BXB shares, with
various exercise and
expiry dates

Dividend policy (in the case of a
trust, distribution pelicy) on the

increased capital (interests)

Is security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has Tsecurity holders who
will not be sent new issue
documents

Note: Security holders must be told bow their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

+ See chapter 19 for defined terms,

1/1/2003

Appendix 3B Page 3
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New issue announcement

20  Names of any underwriters

21 Amount of any underwriting fee or
commission

22 Names of any brokers to the issue

23 Fee or commission payable to the
broker to the issue

24  Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

25 If the issue is contingent on
*security holders” approval, the date
of the meeting

26  Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

27  If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

28 Date rights trading will begin (if
applicable)

29 Date rights trading will end (if
applicable)

30 How do *security holders sell their
entitlements in  full through a
broker?

31 How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

+ See chapter 19 for defined terms.

1/172003
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New issue announcement

32  How do *security holders dispose
of their entitlements (except by sale
through a broker)?

33 *Despatch date

(@

(b

documents

35

36

37

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

Securities described in Part 1

Al other securities

Example: restricted securities at the end of the escrowed petiod, partly paid securitics that become fully paid, employee
incentive share securities when restriction ends, ecurities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or

If the *securities are “equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

If the “securities are “equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,00t and over

A copy of any trust deed for the additional *securities

1/1/2003

+ See chapter 19 for defined terms.

Appendix 3B Page §
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New issue announcement

Entities that have ticked box 34(b)

38

39

40

4]

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securitics do not

rank equally, please state:

s the date from which they do

s the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

* the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued wupon conversion of
another security, clearly identify that
other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Number

*Class

+ See chapter 19 for defined terms.
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New issue announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may quote the

*securities on any conditions it decides.

2 We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need to obtain appropriste warranties from subscribers for the secunities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any ‘securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been provided at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the *securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the *securities be quoted.

+ Sce chapter 19 for defined terms.

18/12/2003
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New issue announcement

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4 We give ASX the information and documents required by this form. 1f any information or
document not available now, will give it to ASX before *quotation of the *securities begins.
We acknowledge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Signhere: Date: 25 September 2008
{Company secretary)

Print name: Robert Gerrard

+ Sec chapter 19 for defined terms.
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Regulatory Announcement

Go t6 market news section : Y &
Company Brambles Limited

TIDM 8X8

Headline Holding(s) in Company

Released 08:05 08-Sep-08

Number 9137C08

RNS Number : 9137C
Brambles Limited
08 September 2008

Brambles Limited
Company Number: 118 896 021

The Commonwealth Bank of Australia advised the ASX today
that its shareholding in Brambles Limited has increased

from 10.63% (147,161,197 shares) to 11.94% (165,460,275
shares) with effect from 8 September 2008,

Robert Gerrard
Company Secretary

8 September 2008
This information is provided by RNS
The company news service from the London Stock Exchange

END

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 30/09/2008




London Stock Exchange plc Is not responsible for and does not

check content on this Webhsite. Website users are responsible for checking
content. Any news item (including any prospectus) which is addressed
solely to the persons and countries specified therein should not be relied
upon other than by such persons and/or outside the specified

countries. Torms and conditions, including restrictions on use and
distribution apply.

©2008 London Stock Exchange ple. All rights reservad

http://www.londonstockexchange.con/LSECWS/IFSPages/MarketNewsPopup.aspx?i... . 30/09/2008




Regulatory Announcement

Go to market news section &
Company Brambles Limited
TioM BXB
Brambles 2008 Annual
Headline Report
Released 09:00 18-Sep-08
Number 7201D09

RNS Number : 7201D
Brambles Limited
18 September 2008

Brambles Limited
Company Number: 118 896 021

18 September 2008

DISCLOSURE AND TRANSPARENCY RULE 6.3.5

The purpose of this announcement is to release certain
regulated information in unedited full text to meet the
requirements of Disclosure and Transparency Rule 6.3.5. The
information below is an extract from the Brambles Limited 2008
Annual Report. References to page numbers are to the
numbering of the full 2008 Annual Report.

Two copies of the full 2008 Annual Report have been lodged
with the UK Listing Authority Document Viewing Facility and will
be mailed to those shareholders and CDI holders who have
elected to receive it. '

The full 2008 Annual Reportis available on the Brambles'
website at www.brambles.com. It has been audited in
accordance with Australian Auditing Standards.

Other regulated information in the 2008 Annual Report of a type

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 30/09/2008




that would be required to be disseminated in a half-yearly
financial report has already been released in unedited full text
via Brambles' final results announcement made on 20 August
2008 (RNS numbers 6957B09 and 6892B09)

Robert Gerrard
Company Secretary

For further information contact:

Investors  Michael Roberts, Head of +61 (0)2 9256

Investor Relations 5216
: +61 (0)418 263
199 (mobile)
Media Michael Sharp, Vice +61 (0)2 9256

President Corporate Affairs 5255
” +61 (0)439 470
145 (mobile)

Brambles is globally headquartered in Australia

Page 12 Chairman's Review

Brambles delivered a solid performance
during the 2008 financial year in what was
a challenging economic environment

in many markets.

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 30/09/2008




Page 13 Chairman's Review

Brambles' solid performance in the 2008 financial year was
driven mainly by volume growth across all regions of CHEP and
Recall. OQur balance sheet remains strong with significant
unutilised credit facilities and no major debt refinancing due
before November 2010. Cash flow from operations remains
strong at US$810 million. _

Under the on-market share buy-back program approved

by shareholders at last year's Annual General Meeting,
Brambles has bought back 42 mllllon shares at a totat cost of
US$392 miltion. -

The Board was pleased to declare a final dividend for the 2008
financial year of 17.5 Australian cents per share. Together with
the interim dividend of 17.0 Australian cents, the total dividend
for the year was 34.5 Australian cents, an increase of 13% over
last year.

Retirement of Don Argus

On 8 February 2008, Don Argus retired as Chairman of
Brambles due to his other business commitments. Don
provided strong leadership during his tenure of eight and a half
years, a period that involved some of the most momentous
changes in Brambles' history. These changes included uniting
the ownership of CHEP around the globe to create the world's
largest pallet pooling operator and, more recently, simplifying
Brambles' structure and successfuily implementing both a CEO
succession process and a new management structure

to support growth. :

Don made an outstanding contribution to Brambles and he left
the company in a position of operational and financial strength,
with a growing global footprint. On behalf of all shareholders, |
would like to thank Don for his contribution to Brambles.

t thank my Board colleagues for their confidence in appointing
me Chairman. Foliowing his appointment as CEQ, Mike Ihlein
has reorganised the management structure and appointed a
strong team who, | am confident, can deliver Brambles'
growth strategy.

Board Renewal and Corporate Governance

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i...
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In addition to the retirement of Don Argus, there were a number
of other changes to the Board during the year. As advised last
year, David Turner and Hans-Olaf Henkel retired as Directors at
the conclusion of the 2007 Annual General Meeting and Dave
Mezzanotte retired as a Director on 4 April 2008. Liz

Doherty joined the Board as an Executive Director on 1
December 2007, following her appomtment as Chief

Financial Officer.

Jac Nasser resigned as a Non-executive Director on 14
January 2008 and 1 thank him for his excellent contribution to
the Board over four years, including his service on the
Remuneration Committee and the Nominations Committee.

The Corporate Governance Report on page 44 of this Annual
Report outlines the key components of Brambles' governance
framework. During the 2008 financial year, Brambles made the
transition from the first edition to the second edition of the ASX
Corporate Governance Council's Principles and '
Recommendations. As at 30 June 2008, the Board considers
that Brambles was in compliance in all material respects with
the second edition of those principles and recommendations.
The Board is, however, conscious that best practice in the area
of corporate governance is continuously evolving, and will
therefore continue to anticipate and respond to further
corporate governance developments.on an ongoing basis.

Sustainability

Brambles has recoghised for many years that we must focus
not only on our financial performance, but also social, ethical,
environmental and other non-financial issues to ensure we
create a sustainable company and sustainable shareholder
value. Our Sustainability Report on page 28 provides details of
our performance in these areas. .

Brambles has a relatively light environmentai footprint - we will
not, for example, be obliged to report under Australia's new
National Greenhouse and Energy Reportmg System from 2009.
We are committed, nevertheless, to minimising our impact on
the environment and | am pleased to say that we have again
maintained our position in the landmark FTSE4Good and Dow
Jones Sustainability Indices.

Brambles continues to provide financial and other forms of

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 30/09/2008




support to a broad range of charitable and community
organisations around the world. The Brambles Community
Reach program provided about US$600,000 in grants during
the year to help our people to support causes that benefit
health, the environment or safety. More detail is provnded on
pages 38 and 39.

Safety

We are also committed to working safely and applying industry
best practice to the health, safety and wellbeing of employees,
customers, contractors, suppliers and the communities in which
we operate. Our aim is to achieve Zero Harm, which means
zero injuries and zero environmental damage.

It is with great sadness, however, that | report that Mr Icaro
Rold&o Chaves de Barros Junior, an employee of CHEP

in Brazil, was fatally injured in January 2008 in a road traffic
accident when he lost control of his vehicle in heavy rain and
collided with a truck. On behalf of Brambles, | extend my
sincere condolences to his family and friends.

0_ut|ook

Brambles is well positioned to deliver another year of sales
revenue and profit growth in the 2009 financial year. Good
progress is being made in a number of strategically important
growth areas for CHEP, particulariy food service and beverages
in the USA, expansion in Germany and Poland and the
emerging markets of China and India. The Company is
confident of continuing to win significant new business in all
markets and this will contribute to volume growth in the 2009
financial year and beyond.

All business units (CHEP Americas, EMEA and Asia-Pacific,
and Recall) are expected to deliver increased sales revenue in
the 2009 financial year. Ongoing focus on cost efficiencies and
network optimisation will also benefit profit growth in each

~ business unit. However, CHEP Asia-Pacific profit growth will be
impacted in the near term due to its strategic investments in the
emerging markets of China and India.

Brambles remains confident that an agreement will be reached
with Walmart to deliver the lowest cost overall supply chain
solution, although CHEP USA profit growth will be subdued in
the 2009 financial year due to non-recurring Walmart transition

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i...
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costs.

Brambles has robust business models in both CHEP and Recall
which have a continuing ability to gain significant new business.
A considerable proportion of customers are involved in the fast
moving consumer goods {FMCG) sector which, while not
immune from downturns, generally proves less volatile in
challenging economic conditions. However, Brambles
recognises that the more difficult consumer environment in
many markets has the potentaat to dampen organlc ‘growth in
the short term.

Brambles has a high quality customer base, strong track record
in winning new business and opportunities for growth in existing
and emerging markets. While the current economic uncertainty
in global markets has the potential to affect consumer
sentiment, Brambles is well positioned to achieve its objectlve
of 10% compound sustainable sales revenue growth in the
medium to long term.

Page 14 Chief Ex'ecutive Officer's Report S

Brambles' performance in 2008 confirmed
the strength of our business models and
featured excellent early progress in the
implementation of our growth strategy.

Page 15  Chief Executive Officer's Report

The highlights of Brambles' financial performance during the
year were:

+ sales revenue up 13% (6% in constant currency) to
US$4 .4 billion; .

e , comparable operating profit up 12% (6% in constant
currency) to US$1,046.9 million;

o prior to our investment in quality initiatives and the
impact of transition costs relating to the management
of pallet flows in the Walmart network in the USA,
comparable operating profit was up 16% (9% in
constant currency) to US$1,078.4 miliion;

' « comparable operating profit margin maintained at
L © 24%,;
' . earnlngs per share before spemal items up 18%
" (10% in constant currency) to 44.5 US cents;

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i...

30/09/2008




o cash flow from operations remaining strong at
US$810.0 million; and

o Brambles Value Added (BVA) up US$24 million to
US$516 million.

It is a tribute to the excellence of our people that we delivered a
solid performance given the increasingly challenging economic
environment in many markets. Importantly, we continue to win
significant new business, in both existing and new markets.

Brambles continues to implement a range of initiatives to
effectively manage transport costs. These initiatives include
optimising transport networks and using on-line auctions to
meet its transport requirements. The recent acquisition of
Leanl.ogistics, a leading provider of technology-based transport
and supply chain solutions in the USA, will also enable CHEP to
provide enhanced transportation management services to
customers.

Investment for Growth

Brambles has extensive organic growth prospects in all its key
markets as well as a number of significant geographic
expansion opportunities. During the year, we commenced a
strategic investment program targeted mainly at new

business in CHEP.

When the program was announced.in Feerary 2008,
opportunities were identified across all parts of the business.
Some of the key opportunities in CHEP are the beverages and
food service sectors in the USA, business expansion

in Germany, Central and Eastern Europe and China, along with
the establishment of a CHEP presence in india.

CHEP has made good progress on its strategic program, with
capital expenditure in the 2008 financial year totalling
approximately US$35 million on the following new business
activities:

» increased presence in the food service sector in
the USA through a significant expansion of business
with Tyson Foods, which will become one of
CHEP USA's largest customers;

s new business in the USA non-carbonated beverages
sector, with a major manufacturer converting from
‘white wood' to CHEP,
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o adding a number of new customers in China,
including Tsing Tao Breweries, Nestié Waters,

Asia Pacific Breweries, Nongfu Spring Mineral Water
and ChangAn Ford Mazda;

e CHEP Asia-Pacific commencing operations in the
rapidly growing Indian market in the latter part of the
financial year; and ,

« CHEP EMEA winning business in Germany and
adding severat new customers in Poland.

Successful execution of the strategic investment program will
contribute to Brambles' objective to achieve 10% compound
sustainable revenue growth in the medium to long term.

Investment in Quality and Innovation

CHEP USA is also investing US$100 million over two years in a
range of initiatives focused on quality improvement and
innovation in response to customers' increased use of
automation. A tota! of US$25.1 million was spent during the
2008 financial year. The initiatives inciuded:

o establishing a team of plant quality representatives
located at service centres which inspect, repair and
re-issue pallets to customers;

+ implementing automated digital pallet inspection
equipment; and

» introducing the new Blue Step Pallet (currently under
trial) which provides better protection for customer
products and reduced pallet damage.

New Organisation and Executive Leadership Team

In August 2007, | announced a new organisation structure to
provide the support required to deliver profitable growth in both
existing and new markets. The most significant change is that
CHEP is now managed as three Groups:

CHEP Americas USA, Canada, Latin America, plus
LeanLogistics and the global Catalyst and
' Chemical Containers business
CHEP EMEA Europe, Middle East and Africa
CHEP Asia- Austratia, New Zealand, South-East
Pacific Asia, India and China
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The reporting structure for Recall remains unchanged.

On 31 January 2008, | announced the three new Group

Presidents for CHEP:
Kevin Group President, CHEP Americas
Shuba
Tom - Group President, CHEP EMEA
Gorman o
Craig Group President, CHEP Asia-Pacific
van der o
Laan

These outstanding executives report directly to me as part of
the new Brambles Executive Leadership Team (ELT) The other
members of the ELT are:

Elton Potts President and Chief Operatlng Oﬁ' icer, Recall
Liz Doherty Chief Financial Officer .

Nick Smith Senior Vice President - Human Resources
Jasper Judd  Senior Vice President - Strategic
Development

Profiles of the ELT members are provided on pages 16 and 17.
| am delighted that we were able to promote individuals with
excellent skills, talent and experience from within the business
and also attract externa! senior executives of the highest

quality.
Customers, Markets, People

When | became Chief Executive Officer on 1 July 2007, |
stressed that Brambles has very strong foundations on which to
build its future - highly valuable service offerings, a substantial
and expanding customer base in.existing and new markets and
excellent people with proven expertise.

To mp!ement our growth strategy successfully, and to
consolidate our position as a highly competitive global
enterprise, we must be totally committed to our Customers, our
Markets and our People - and also maintain our culture of
continuous improvement. Led by our new Executive Leadership
Team, we are working together to seize opportunities to grow,
win new business and generate profitable, sustainable growth
for the benefit of our shareholders. We are also working with
our customers to respond to the current supply chain cost and
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efficiency challenges. Our pe'rformance during 2008, and our
continuing success in winning new business, makes me
optimistic about the medium to longer term growth outlook for
our company.

Page 18 CHEP

CHEP is the global leader in pallet and
container pooling services, with over 7,000
people supporting more than 345,000
customer locations in 45 countries. CHEP
issues, collects, repairs and re-issues about
300 million pallets and containers from its
global network of over 500 service centres
to assist manufacturers, distributors and
retailers to transport their products safely
and efficiently.

Page 19 CHEP

CHEP delivered another year of salid profit growth and the
highlights of this year's financial performance were:

. sales revenue rising 12% (6% in constant
currency) to US$3.6 billion; and
. comparable operating profit rising 12% (6% in

constant currency) to US$945.2 million.

Under the new orgamsatlon structuré introduced during the
year, CHEP is managed in three groups: 4

CHEP Americas USA, Canada, Latin Amenca pius
LeanLogistics and the global Catalyst
o and Chemical Containers business
CHEP EMEA Europe, Middle East and Africa
CHEP Asia-Pacific Australia, New Zealand, South-East
' o Asia, India and China

CHEP Americas
CHEP Americas delivered a solid result in difficult economic

' conditions with sales revenue up 10% (8% in constant
currency) to US$1,581.3 million and comparable operating
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profit up 7% (5% in constant currency) to US$452.8 million.
Prior to investment in quality and innovation initiatives in
CHEP USA and the Walmart transition costs (see right),
comparable operating profit for CHEP Americas grew 15%
(12% in constant currency). The profit margin remained steady
at 29% which was an excellent outcome gwen the additional
costs incurred during the year.

CHEP USA grew sales revenue by 6%, although the second
half of the year was impacted by slowing demand ina .
significantly weaker economy. Both Canada and Latin
America delivered sales revenue and comparable operating
profit growth in excess of 10% (in constant currency) primarily
driven by increased volume.

Reported volume growth in the USA was 2%. However, prior to
the loss of a large, low margin customer to ‘white wood', volume
growth would have been a little over 4%. This was achieved
through organic growth supplemented by net new customer
wins during the year, although slowing economic demand
resulted in lower volume growth in the second half of the year.

.CHEP and Walmart continue to be in constructlve dlscussmn
regarding Walmart's decision to modify the management of
pallet flows within its network in the USA. Finalisation of an
agreement is taking longer than expected due to the complex
nature of the management of pallet flows in the Walmart
network and the involvement of a number of third party pallet
management service providers in the new arrangements,

Brambles remains confident that an agreement will be reached
with Walmart to deliver the lowest cost overall supply chain
solution. Brambles' objective is that the arrangements will be
broadly operating cost neutral to CHEP on an ongoing basis as
compared with the previous arrangements. As Walmart is not
an emitter customer of CHEP, there is no impact expected on
sales revenue or issue volumes from any new arrangements.

CHEP incurred transition costs relating to Waimart of
US$10.9 miliion in the 2008 financial year, due to loss of white
wood revenue and temporary additional transport costs. It is
estimated that approximately US$30 million in transition costs
will be incurred in the 2009 financial year.

Page 20 CHEP
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A number of significant customer wins during the 2008 financial
year will contribute strongly to volume in the 2009 financial year
and beyond. During the year, CHEP USA won new business
with estimated annualised sales of more than US$100 million,
CHEP USA's growth in the food service sector through
business expansion with-Tyson Foods, the world's lar